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The Companies Act 1985

A PUBLIC COMPANY LIMITED BY SHARES

Articles of Association

of

NORTHERN & SHELL PLC
(as amended by Special Resolution passed 30 May 1990)

TABLE A
1 The regulations contained in Table A in the Companies (Tables A to F) Regulations 1985
shall not apply to the Company and these Articles alone shall constitute the regulations of
the Company.
INTERPRETATION
2 In these Articles, unless the subject or context otherwise requires:

(A) the words standing in the first column of the table next hereinafter contained shall
bear the meanings set opposite to them respectively in the second column thereof:

Words Meanings
the Company This Company.
the Statutes

The Companies Act 1985 and every statutory modification or
re-ehactment thereof for the time being in force, and every

other Act for the time being in force relating to companies and
affecting the Company.

these Articles These Articles of Association, whether as originally adopted
or as from time to time altered by special resclution, in the
form which is for the time being in force.

the Office The Registered Office of the Company.

the Register The Register of Members of the Company.

the Transfer The place where the Register is situated for the time being.

Office

the Directors The directors for the time being of the Company or any of
them duly acting as the Board of directors of the Company.

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

the Seal The common seal of the Company.

the United Great Britain and Northern Ireland.

Kingdom
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Words Meanings

member A member of the Company.

month Calendar month.

year Calendar year.

in writing Written, printed, typewritten or lithographed or visibly

expressed in all or any of these or any other modes of
representing or reproducing words.

{B) the expression “dividend” includes bonus;
{©) the expression “paid up” includes credited as paid up;

{D) the expressions “debenture” and “debenture-holder” respectively inciude
“debenture stock” and "debenture stockholder”;

(E) the expression “Secretary” includes (subject to the Statutes) any assistant or
deputy Secretary of the Company appointed pursuant to Article 128 and any
person duly appointed by the Directors to perform any of the duties of the secretary
of the Company and, where two or more persons are duly appointed 1o act as joint
secretaries of the Company, includes any one of those persons;

(F) all of the provisions of these Articles which are applicable to paid up shares shall
apply to stock, and the word “share” shall be construed accordingly;

{GY  words impotting the singular number only shall include the plural number, and vice
versa;

(H) words importing the masculine gender only shall include the feminine gender;
i words importing persons shall include corporations; and

o) references to particular provisions of the Statutes shall be construed as references

to those provisions and every statutory modification or re-enactment thereof for the
time being in force.

Subject as aforesaid, any words ot expressions defined in the Statutes shall, i not
inconsistent with the subject or context, bear the same meaning in these Articles.

The marginal notes (if any) and headings are inserted for convenience only and shall not
form part of, or affect the construction of, these Articles.

BUSINESS

3 Any branch or kind of business which by the Memorandum of Association of the Company,
or these Articles, is either expressly or by implication authorised to be undertaken by the
Company may be undertaken by the directors at such time or times as they shall think fit
and, further, may be suffered by them to be in abeyance, whether such branch or kind of
business may have been actually commenced or nat, so long as the Directors may deem it
expedient not to commence or proceed with such branch or kind of business.

The Office shall be at such place in England or Wales as the Directors shall from time to
time appoint.
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5.1

5.2

SHARE CAPITAL®

Authorised Share Capital

The share capital of the Company at the date of adoption of these Articles is £1,600,000
divided into 1,100,000 Preferred Ordinary Shares of £1 each (“Preferred Ordinary
Shares”) and 500,000 Ordinary Shares of £1 each (“Ordinary Shares”).

Preferred Qrdinary Shares

The Preferred Ordinary Shares shall entitle the holders thereof to the following rights:

(a)

(b)

as regards dividend:

(i)

(i)

(i)

the Company shall, in priority to payment of any dividend to all other
shareholders, pay to the holders of the Preferred Ordinary Shares a fixed
cumulative preferential dividend (“the Preferred Ordinary Dividend”) at
the rate of 8 per cent. per annum (not of any advance corporation tax
payable by the Company) (or such other rate as the holders of Preferred
Ordinary Shares may require if the value of the Preferred Ordinary Shares
oh issue is different from the valie subsequently determined by the Inland
Revenue (“the Adjusted Rate")) accruing on a daily basis on the nominal
value of such shares, and payable half yeary in arrears on 1 July and 1
January in each year provided that the first payment of such dividend shall

be on 1 July 1993 in respect of the period from the date of issue of such
shares to that date;

the Company shall pay to the holders of the Preferred Ordinary Shares a
participating dividend equal in aggregate amount to 4 per cent. of the
aggregate amount of any distribution paid on the Ordinary Shares (payment

to be made on the same day as payment of dividend to the holders of
Ordinary Shares); and

if dividend at the Adjusied Rate is subsequently payable the dividend from
the date of issue to the date the Adjusted Rate is set shall be recalculated
at the Adjusted Rate: any additional dividend shall be paid immediately and
any overpayment shall be a deduction pricr to payment of any later
Preferred Ordinary Dividend. Interest at the official rate for the purposes of
Section 160 of the Income and Corporation Taxes Act 1988 shall be
payable immediately by the Company to the holders of Preferred Ordinary
Shares on the said additional dividend and by the holders of Preferred
Ordinary Shares to the Company on any overpayment;

as regards capital:

on a return of assets on a liquidation, reduction of capital or otherwise, the holders
of Preferred Ordinary Shares shall be entitled (in proportion to the number of
Preferred Ordinary Shares held by each of them), in priofity to all other
shareholders, to be paid out of the surplus assets of the Company remaining after
payment of its liabilities an amount equal to the nominal value of the Preferred
Ordinary Shares together with a sum equal to any Arrears calculated down to the
date of the veturn of capital - for the purposes of this article “Arrears” shall mean in

*

Article 5 was altered by two special resalutions passed on 16 March 1933,
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relation to any share, all accruals, deficiencies and atrears of any dividend payable
in respect of such share, whether or not earned or declared and irrespective of
whether or not the Company has had at any time sufficient distributable profits to
pay such dividend together with all interest and other amounts payable thereon and

also together with [¢] per cent of the aggregate amount of the surplus assets of the
Company remaining after payment of its liabilities;

(c) as regards voting at general meetings:

the holders of the Preferred Ordinary Shares shall be entitled to receive notice of
and to attend and vote at general meetings of the Company; on a show of hands
every holder of Preferred Ordinary Shares who (being an individual) is present in
person or by proxy or (being a corporation) is present by a duly authorised
representative or by proxy, shall have one vote for every twenty Preferred Ordinary
Shares on a show of hands and on a poll every holder of Preferred Ordinary

Shares so present shall have one vote for every twenty Preferred Ordinary Shares
held by him; and

(d) as regards redemption, the Preferred Ordinary Shares shall, subject to the Act, be
redeemed on and subject to the following terms and conditions:

(i) the Preferred Ordinary Shares shall be redeemed by the Company on 31
December 2001;

(i) on each date on which Preferred Ordinary Shares are to be redeemed
pursuant to this Article ("a Redemption Date”), each registered holder of
Preferred Ordinary Shares to be redeemed shall deliver to the Company at
its registered office the share cerificates for such Preferred Ordinary
Shares and thereupon the Company shall pay to such holder (or, in the
case of joint holders, to the holder whose name stands first in the register
of members in respect of such shares) the amount due to him in respect of
such redemption and shall issue a new share certificate in respect of any

unredeemed Preferred Ordinary Shares comprised in the cetificate
delivered by him;

(i)  as a condition of any redemption, there shall be paid on each Preferred
Ordinary Share redeemed the nominal value of such share together with a
sum equal to any Arrears in respect of such Preferred Ordinary Share
calculated down to the relevant Redemption Date; and

(ivy  the receipt of the registered holder (cr, in the case of joint holders, the
holder whose name stands first in the register of members) for the time
being of any Preferred Ordinary Shares being redeemed for the moneys
payable on redemption of such shares shall constitute an absolute
discharge to the Company in respect thereof.

5.3  Ordinary Shares
The Ordinary Shares shall entitle the holders thereof to the following rights:
{a) as regards dividend:
after making ali necessary provisions for payment in any financial year of the

Preferred Ordinary Dividend (including Arrears in respect of any period), the
Company shall apply any profits which the Directors resolve thereafter to distribute
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5.4

in any such year in paying any balance of such profits to the holders of the
Ordinary Shares pari passu and pro rata to the number of such shares held by
each of them and to the hoiders of the Preferred Ordinary Shares in respect of their
participating dividend specified in Article 5.2(a)(ii);

(b) as regards capital:

oh a return of assets on a liquidation, reduction of capital or otherwise, the holders
of the Ordinary Shares shall, subiect to the rights of the holders of the Preferred
Ordinary Shares, be entitled (in proportion to the number of Ordinary Shares held

by each of them) to the surplus assets of the Company remaining after payment of
its liabilities; and

(c) as regards voting in general meetings:

the holders of the Ordinary Shares shall be entitled to receive notice of and to
attend and vote at general meetings of the Company; on a show of hands every
holder of Ordinary Shares who (being an individual) is present in person or by
proxy or {being a corporation) in present by a duly authorised representative or by
proxy shall have one vote and on a poll every holder of Ordinary Shares so present
shall have one vote for each Ordinary Share held by him.

Unless the Company is prohibited by law, the Preferred Ordinary Dividend shall
{notwithstanding any provision of these Articles and in particular notwithstanding that there
has not been a recommendation of the Directors or resolution of the Company in general
meeling) be paid immediately on the due date and if not then paid shall be a debt due by
the Company and be payable on priotity to any cther dividend.

Without prejudice to any special rights previously confetred on the holders of any existing
shares or class of shares, any shares in the capital of the Company for the time being may
be issued with such special rights, privileges or restrictions as the Company in general
meeting may (before the issue of such shares) from time to time direct and in particular
any such shares may be issued with a preferential, deferred or qualified right to dividends
or to the distribution of assets and with a special or without any right of voting and {subject
to the provisions of the Statutee} on the terms that they are, or at the option of the
Company are to be liable, to be redeemed on such terms and in such manner as the
company in general meeting may (before the issue of such shares) determine.

VARIATION OF RIGHTS

Whenever the share capital is divided into different classes of shares, the special rights
attached to any class (unless otherwise provided by the terms of issue of the shares of that
class) may, whether or not the Company is being wound up, be modified, varied, extended,
abrogated or surrendered with the written consent of the holders of three-fourths of
naminail vahue 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 such shares. To every

such separate general meeting the provisions of these Articles relating to general meetings
shall (rutatis mutandis) apply, except that:

{a) the necessary gquorum shall be two persons at least holding or representing by
proxy one-third in nominal amount of the issued shares of the class in question;

{b) if any such separate general meeting shall be adjourned by reason of these being
no querum present and at the adjourned meeting a quorum shall not be present
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within fifteen minutes after the time appointed for such adjourned meeting, those
holders of the shares of the class in question who are present shall be a quorum;

(c) any holder of shares of the class in question who is present in person or by proxy
may demand a poll; and

(d) on a poll every holder of shares of the class in question who is present in person or
by proxy shall have one vote for every share of that class held by him.

If any class of shares shall have any preferential right to dividend or return of capital, the
conferring upon other shares of rights to either dividend or return of capital ranking in point
of priority in some or all respects either pari passu with or after that class shall not {unless
otherwise expressly provided by these Articles or by the terms of issue of the shares of
that class) be deemed a variation of the rights of the holders of that class of shares.

INCREASE OF CAPITAL

The Company may from time to time in general meeting, whether all the shares for the
time being authorised shall have been issued, or all the shares for the time being issued
shall have been fully called up or not, increase its capital by the creation of new shares,
such increase to equal such aggregate amount and to be divided into shares of such
respective amounts as the general meeting resolving upon the creation thereof shall direct.

Subject to any directions that may be given in accordance with the powers contained in the
Memorandum of Association of the company or these Arficles, any capital raised by the
creation of new shares shall be considered as part of the original capital, and as consisting
of ordinary shares, and shall be subject fo the same provisions with reference 1o the

payment of calls, transfer, transmission, forfeiture, lien and otherwise as if it had been part
of the original capital.

ALTERATIONS OF CAPITAL

Subject to the provisions of Article 13, the Company may from time to time in general
meeting:

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

{b) cancel any shares which at the date of the passing of the relevant 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; or

(c) by sub-division of its existing shares, or any of them, divide its capital, or any part
thereof, into shares of smaller amount than is fixed by its Memorandum of
Association or was fixed by the resolution creating such shares provided that in
any such sub-division the proportion between the amount paid and the amouni, if
any, unpaid on each such share of smaller amount shall be the same as it was in
the case of the share from which the share of smaller amount was derived. The
resolution by which any sub-division is effected may determine that as between the
holders of the resulting shares (but subject and without prejudice 1o any rights for
the time being attached to the shares of any special class} one or more of such
shares be given such preference, advantage, restriction or disadvantage as
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regards dividend, capital, voting or othetwise aver the others or any other of such
shares as the resolution shall prescribe.

Subject to any direction by the Company in general meeting, whenever as the result of any
consolidation or sub-division and consolidation of shares members of the Company are
entitled to any issued shares of the Company in fractions, the Directors may deal with such
fractions as they shall determine, and in particular may sell the shares to which members
are so entitled in fractions for the best price reasonably obtainable and pay and distribute
to and amongst the members entitled to such shares in due proportions the net proceeds
of the sale thereof. For the purpose of giving effect to any such sale the Directors may
nominate some person to execute a transfer of the shares sold on behalf of the members
so entitled to the purchaser thereof and may cause the name of the purchaser to be
entered in the Register as the holder of the shares comprised in any such transfer and he
shall not be bound to see to the application of the purchase money nor shall his title to the

shares be affected by any irregularity or invalidity in the proceedings in reference to the
sale.

Subject to the provisions of Article 13 the Company may from time to time:

(a) by special resolution reduce its share capital, any capital redemption reserve and
any share premium account in any manner authorised, and with and subject to any
incident prescribed or allowed, by the Statutes; and

(b)Y purchase its own shares (including any redeemable shares).

Anything done in pursuance of either of the last two preceding Articles shall be deone in
manner provided, and subject to any conditions imposed, by the Statutes, so far as they
shall be applicable, and, so far as they shall not be applicable, in accordance with the
terms of the resolution authorising the same, and, so far as such resolution shall not be
applicable, in such manner as the Directors deem most expedient.

SHARES

Except as permitted by, and subject to the provisions of, the Statutes, the Company shall
not give financial assistance directly or indirectly for the purpose of the acquisition by any
person of shares in the capital of the Company (or of its holding company, if any) either
before or at the same time as the acquisition takes place or (where such an acquisition has
taken place) for the purpose of reducing or discharging any liability by any person for the
purpose of any such acquisition (whether by such person or by any other person).

In addition to all other powers of paying commissions, the Company may at anhy time and
from time to time exercise the power conferred by secticn 97 of the Companies Act 1985
{but subject to the limit and requirements stipulated by that section} to pay a commission to
any person in consideration of his subscribing or agreeing to subsctibe {whether absolutely
or conditionally) or procuring or agreeing to procure subscriptions (whether absolute or
conditional) for any shares in the capital of the Company. Subject to the provisions of the
Statutes, any such commission may be paid in cash or satisfied by the allotment of fully
paid shares in the capital of the Company, or partly in one way and partly in the other, as

may be arranged. The Company may also on any issue of shares pay such brokerage as
may be lawful.

All unissued shares shall (if and to the extent authotised or permitted by the Statutes,
these Articles and any resolution of the Company pursuant thereto and subject to any
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directions by the Company in general meeting) be at the disposal of the Directors who may
(subject to the provisions of the Statutes, these Articles and any such resolution or
directions as aforesaid) allot, grant options over, offer or otherwise deal with or dispose of

such shares to such persons, at such times and generally on such terms and conditions as
they think proper.

The Company may at any time and from time to time pass an ordinary resolution referring

to this Article and authorising the Directors to allot relevant secwrities and, upon the
passing of such an otdinary resolution:

(a) the Directors shall thereupon and without further formality be generally and
unconditionally authorised to allot relevant securities {as defined in Section 80 of
the Companies Act 1985) provided that, where they are shares, the aggregate of
the nominal amount of such securities, and, where such securities are not shares,
the aggregate nominal amount of the shares in respect of which such securities
confer the right to subscribe or convert, shall not exceed the sum specified in such
ordinary resolution (and so that if no sum is specified in any such ordinary
resolution, the resolution shall be of no effect);

(b) any such authority shall, unless it is (prior to its expiry) revoked, varied or renewed
by the Company in general meeting pursuant io the Statutes, expire on the date
five years after the passing of such ordinary resolution (or on such earlier date
which may be specified in such ordinary resolution) save that the Company shall
be entitled before such expiry to make an offer or agreement which would or might
require relevant securities to be allotied afier such expiry and the Directors shall be
entitled to allot relevant securities in pursuant of such offer or agreement as if the
authority conferred hereby had not expired; and

(c} the Company shall comply with the requirements of Section 380 of the Companies
Act 1985 (dealing with the registration of copies of certain resolutions and
agreements) with regard to such ordinary resclution.

The Company may at any time and from time to time resclve by a special resolution
referring to this Article that the Directors be empowered to allot equity securities for cash
and upon such special resolution being passed the directors shall (subject to them being
generally authorised to allot relevant securities for the purposes of Section 80 of the
Companiss Act 1985) thereupon and without further formality be empowered to allot
(pursuant to any such authority} equity securities (as defined in Secfion 94 of the
Companies Act 1985) for cash as if Section 89(1) of that Act did not apply to any such
allotment provided that such power shall be limited:

(a) to the allotment of equity securities in connection with a rights issue in favour of the
holders of the Ordinary Shares so long as such equity securities are (before and
subject to any permitted renunciations of rights or part thereof) allotted in
proportion {as nearly as may be and subject to such exclusions or other
arrangements as the Directors may deem necessary or desirable to deal with any
fractional entitlements which would otherwise arise or with any legal or other
difficulties which would otherwise arise under the laws of, or the requirements of

any recognised regulatory body in, any territory) to the respective numbers of the
QOrdinary Shares then held by such holders;

{b) to the allotment of equity securities pursuant to the terms of any share scheme for
employees approved by the Company; and
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{c) to the allotment (otherwise than pursuant to sub-paragraphs (a) or (b) above) of
equity securities having, in the case of relevant shares (as defined in Section 94 of
the Companies Act 1985), an aggregate nominal value, or, in the case of other
equity securities, giving the right to subscribe for or convert into relevant shares
having an aggregate nominal value, not exceeding the sum specified in such
special resolution {and so that, if no sum is specified in any such special resolution,

the resolution shall be of no effect for the purposes of this paragraph (¢) of this
Article).

and shall expire on such date or at such time as may be specified in such special
resolution save that the Company shall be entitled before such expiry to make an offer or
agreement which would or might require equity securities o be allotted after such expiry
and the Directers shall be entitled to allot equity securities in pursuance of such offer or
agreement as if the power conferred hereby had not expired.

The Directors may at any time after the allotment of any share but before any person has
been entered in the Register as the holder recognise a renunciation thereof by the allottee
in favour of some other person and may accord to any allottee of a share a right to effect
such renunciation upon and subject to such terms and conditions as the Directors may

think fit to impose but so that the Directors may refuse to register any renunciation in
favour of more than four persons jointly.

Except as required by law and notwithstanding any information received by the Company
pursuant to any statutory provision relating to the disclosure of interests in voting shares or
otherwise, no person shall be recognised by the Company as holding any share upon any
trust and the Company shall not be bound by or be compelled in any way to recognise
{even when having notice thereof) any equitable, contingent, future or partial interest in any
share or any interest in any fractional part of a share or {except only as by these Articles or
by law otherwise expressly provided or as by statute required or under an order of a court

of competent jurisdiction) any other right in respect of any share except an absolute right to
the entirety thereof in the registered holder.

SHARE CERTIFICATES

Every share certificate shall be issued under the Seal or an official seal kept by the
Company under The Stock Exchange (Completion of Bargains) Act 1976 and shall specify
the number and class of shares to which it relates and the amount paid up thereon. No
certificate shall be issued representing shares of more than one class.

In the case of a share held jointly by several persons the Company shall not be bound to
issue more than one certificate therefor and delivery of a certificate to one of the joint
holders shall be sufficient delivery to all.

Subject to the provisions of Article 22, any person whose name is entered in the Register
(except a Stock Exchange nominee in respect of whom the Company is not by law
required to register and have ready for delivery a certificate) in respect of any shares of
any one class upon the issue or transfer thereof shall be entitled without payment to a
cettificate therefor (in the case of issue) within one month {or such longer pericd as the
terms of issue shall provide) after allotment or {in the case of a transfer of fully paid shares)
within fourteen days after lodgement of transfer or (in the case of a transfer of partly paid
shares) within two months after lodgement of transfer,

A01043852/0.3.1.1a/12 Dec 2000




24

25

26

27

28

29

Where part only of the shares comprised in a share certificate are transferred the old

certificate shall be cancelled and a new certificate for the balance of such shares issued in
lieu without charge.

(A) Any two or more certificates representing shares of any one class held by any

member may at his request be cancelled and a single new certificate for such
shares issued in lieu without charge.

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

& If a share certificate shall be damaged or defaced ot alleged to have been lost,
stolen or destroyed a new certificate representing the same shares may be issued
to the holder upon request subject to delivery up of the old cerificate or (if alleged
to have been lost, stolen or destroyed) compliance with such conditions as to
evidence and indemnity and the payment of out-of-pocket expenses of the
Company in connection with the request as the directors may think fit,

{D) In the case of shares held jointly by several persons any such request may be
made by any one of the joint holders.

(E) Where the Company posts share certificates to shareholders or their agents, such
share certificates shall be sent at the shareholders’ own risk.

CALLS ON SHARES

The Directors may, subject to the provisions of these Articles and to any relevant terms of
issue, from time to time make such calls upon the members in respect of all moneys
unpaid on their shares {whether on account of the nominal value of the shares or by way of
premiurm) as they think fit, provided that seven days’' notice at least is given of each call,
and each member shall be liable to pay the amount of every call so made upon him to the
persons and at the limes and places appointed by the Directors. A call may be made
payable by instalments. A call shall be deemed to have been made as soon as the

resolution of the Directors authorising such call shall have been passed. A call may be
revoked or postponed as the Directors may determine.

Joint holders of a share shall be jointly and severally fiable to pay all calls in respect
thereot.

If any uncalled capital of the Company is included in or charged by any mortgage or other
security, the Directors may delegate to the person in whose favour such mortgage ot
security is executed, or to any other petson in trust for him, the power to make calls on the
members in respect of such uncalled capital and to sue in the name of the Company or
otherwise for the recovery of moneys becoming due in respect of calls so mads and to give

valid receipt for such moneys. The power so delegated may (if expressed so to be) he
assignable.

If a cali or instalment payable in respect of a share is not paid on or before the day
appointed for payment thereof, the person from whom the amount of the call or instalment
is due shall pay interest on such amount {at such rate as the Directors may determine but
not exceeding ten per cent per annum) from the day appointed for payment thereof to the
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time of actual payment, and shall also pay all costs, charges and expenses which the
Company may have incurred or become liable for in order to procure payment of or in
consegjuence of the non-payment of such call or instalment but the Directors shall have
power to remit such interest, costs, charges and expenses or any part thereof.

Any sum which by the terms of issue of a share is made payable upon allotment or at any
fixed date and any instalment of a call shall, for all purposes of these Articles, be deemed
to be a call duly made and payable on the date fixed for payment, and in cash of non-
payment the provisions of these Articles as 1o payment of inierest and expenses, forfeiture
and the like, and all other the relevant provisions of the Statutes or of these Articles shall
apply as if such sum were a call duly made and notified as hereby provided.

The Directors may from time to time make arrangements on the issue of shares for a

difference between the holders of such shares in the amount of calls to be paid and in the
time of payment of such calls.

The Directors may, if they think fit, receive from any member willing to advance the same
all or any part of the moneys payable upon his shares (whether on account of the nominal
vaiue of the shares or by way of premium) beyond the sum or sums actually called up
thereon, and upon all or any of the moneys so advanced the Directors may (until the same
would, but for such advance, become presently payable) pay or allow such interest {not
exceeding, without the consent of the Company in general meeting, ten per cent. per
annum) as may be agreed between them and such member, in addition to the dividend
payable upon such pari of the share in respect of which such advance has been made as
is actually called up. No sum paid up in advance of calls shall entifle the holder of a share
in respect thereof to any portion of a dividend subsequently declared in respect of any

period prior to the date upon which such sum would, but for such payment, become
presently payable.

LIEN ON SHARES

For the purpose of enforcing such a lien the Directors may sell all or any of the shares
subject thereto in such manner as they think fit, but no sale shall be made unless some
sum in respect of which the lien exists is presently payable, nor until a notice in writing
stating the amount due and demanding payment and giving notice of intention to sell in
default, shall have been served in such manner as the Directors shall think fit on such
member ot the persons {if any) entitied by transmission to the shares, and default in
payment shall have been made by him or them for seven days after such notice.

The net proceeds of any such sale shall be applied in or towards satisfaction of the amount
due, and the residue {if any) shall be paid to the member or the perscns (if any) entitled by
transmission to the shares; provided always that the Company shall be entitled to such a
lien upon that residue in respect of any moneys due to the Company but no presently
payable as it had upon the shares immediately before the sale thereof.

Upon any such sale as aforesaid, the Directors may authorise some person 1o transfer the
shares sold to the purchaser and may enter the purchaser's name in the Register as
holder of the shares, and the purchaser shall not be bound to see to the regularity or
validity of, or be affected by any irregularity or invalidity in, the proceedings or be bound to
see to the application of the purchase money, and after his name has been entered in the
Register the validity of the sale shall not be impeached by any person, and the remedy of
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any person aggrieved by the sale shall be in damages only and against the Company
exclusively.

FORFEITURE OF SHARES

If any member fails to pay the whole or any part of any call on or before the day appointed
for the payment thereof, the Directors may at any fime thereafter during such time as the
call, or any part thereof, remains unpaid, serve a notice on him requiring him to pay such
call, or such part thereof as remains unpaid, together with any accrued interest and any
costs, charges and expenses incurred by the Company by reason of such non-payment.

The notice shall name a further day (being not less than fourteen days after the date of
service of such notice) on or before which such call, or such part thereof as aforesaid, and
all such interest, costs, charges and expenses as aforesaid, are to be paid.

It shall also name the place where payment is to be made, and shall state that in the event
of non-payment at or before the time and at the place appointed, the shares in respect of
which such call was made will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which such nofice has been given may at any time thereafter, before payment of

all calls, interest, costs, charges and expenses due in respect thereof has been made, be
forfeited by a resolution of the Directors to that effect.

A forfeiture of shares under the preceding Articles shall include all dividends declared in
respect of the forfeited shares and not actually paid before the forfeiture.

When any share has been forfeited in accordance with these Articles, notice of the
forfeiture shall forthwith be given 1o the holder of the share, or the person entitled to the
share by transmission, as the case may be, and an entry of such notice having been given,
and of the forfeiture with the date thereof, shall forthwith be made in the Register opposite
to the eniry of the share; but no forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or to made such entry as aforesaid.

Notwithstanding any such forfeiture as aforesaid, the Directors may at any time before the
forfeited share has heen otherwise disposed of permit the share so forfeited to be
redeemed upon the terms of payment of all calls and interest due upon and costs, charges

and expenses incurred in respect of the share, and upon any further or other terms they
may think fit.

Every share which shall be forfeited shall thereupon beceme the property of the Company,
and may be sold, re-allotted or otherwise disposed of, either to the person who was before
forfeiture the holder thereof or entitled thereto, or to any other person, upon such terms
and in such manner as the Directors shall think fit, and whether with or without all or any
part of the amount previously paid on the share being credited as paid. The Directors may,

if necessary, authorise some person to transfer a forfeited share to any such other person
as aforesaid.

A member whose shares have been forfeited shall, notwithstanding, be liable to pay to the
Company all calls made and not paid on such share at the time of forfeiture, with interest
thereon to the date of payment at such rate, not exceeding ten per cent per annum, as the
Directors shall think fit, in the same manner in all respects as if the shares had not been
forfeited, and to satisfy all (if any) the claims and demands which the Company might have
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enforced in respect of the shares at the time of forfeiture without any deduction or
allowance for the value of the shares at the time of forfeiture.

The forfeiture of a share shall involve the extension at the time of forfeiture of all interest in
and ali claims and demands against the Company in respect of the share and all other
rights and liabilities incidental to the share as between the member whose share is
forfeited and the Company, except only such of those rights and liabilities as are by these

Arlicles expressly saved, or as are by the Statutes given or imposed in the case of past
members.

A statutory declaration in writing that the declatant is a Director of the Company, and that a
share has been duly forfeited in pursuance of these Arlicles, and stating the time when it
was forfeited, shall, as against all persons claiming to be entitled to the share, be
conclusive evidence of the facts therein stated and such declaration, together with a duly
sealed certificate of proprietorship of the share delivered to a purchaser or allottee thereof,
shall (subject to the execution of any necessary transfers constitute a good title to the
share, and the new holder thereof shall be discharged from all calls made prior to such
purchase or allotment, and shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affected by any omission, irregularity or

invalidity or relating to or connected with the proceedings in reference to the forfeiture,
sale, re-allotment or disposal of the share.

The Directors may accept the surrender of any share which they are in a position to forfeit.
The same consequences shall flow from the surrender of such a share as if such share
had been effectively forfeited by the Directors, in particular, any share so surrendered may
be digposed of in the same manner as a forfeited share.

TRANSFER OF SHARES

All transfers of shares may be effected by transfer in wiiting in any usual or common form
or in any other form acceptable to the Directors and may except in the case of a
corporation be under hand only. The instrument of transfer shall be signed by or on behalf
of the transferor and (except in the case of fully paid shares) by or on behalf of the
transferee. The transferor shall remain the holder of the shares concerned until the name
of the transfer is entered in the Register in respect thereof.

The registration of transfers may be suspended at such times and for such periods as the
Directars may from time to time determine and either generally or in respect of any class of
shares. The Begister shall not be closed for more than thirty days in any year and notice
of such closure shall be given by advertisement in accordance with the Statutes.

The Directors may decline to recognise any instrument of transfer unless the instrument of
transfer is in respect of only one class of share and is deposited at the Transfer Office (or
at such other place as the Directors may from time to ime determine, accompanied by the
relevant share cerificate(s) and such other evidence as the Direclors may reasonably
require to show the right of the transferor to make the transfer (and, if the instrument of

transfer is executed by some other person on his behalf, the authority of that person so to
do).

All instruments of transfer which are registered may be retained by the Company.

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

Nothing comtained in these Articles shall preclude the Directors from recognising a
renunciation of the allotment of any share by the allottee in favour of some other person.

The Company shall be entitled to destroy:

(a) all instruments of transfer which have been registered - at any time after the
expiration of six years from the date of registration thereof;

({2)] all dividend mandates and any variations or cancellations thereof and all

notifications of change of address - at any time after the expiration of two years
from the date of recording thereof;

(c) all registered share certificates which have been cancelled - at any time after the
expiration of one year from the date of such cancellation;

{d) all paid dividend warrants and cheques - at any time after the expiratich of one
year from the daie of actual payment thereof; and

{e) any other document on the basis on which any entry in the Register has been

made - at any time after the expiration of six years from the date or which an entry
in the Register was first made in respect of it

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

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

(i) nothing contained in this Article shall be construed as imposing upon the Company
any liability in respect of the destruction of any such document earlier than as

aforesaid or in any case where the conditions of proviso (i} above are not fulfilled;
and

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

TRANSMISSION OF SHARES

In the case of the death of a member the survivors or survivor where the deceased was a
joint holder, and the executors or administrators of the deceased where he was a sole or
only surviving holder, shall be the only persons recognised by the Company as having any
title to his interest in his shares, but nothing in this Aricle shall release the estate of a

deceased holder {whether sole or joint) from any liability in respect of any share solely or
jointly held by him.
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Any person becoming entitled to a share in consequence of the death or bankruptcy of a
member may (subject as hereinafter provided), upon supplying to the Company such
evidence as the Direclors may reasonably require to show his title 1o the share, either slect
to be registered himself as holder of the share by giving to the Company notice in writing of
such election or transfer such share to some other person. All the limitations, restrictions
and provisions of these Articles relating to the right to transfer and the registration of
transfers of shares shall be applicable to any such notice or transfer as aforesaid as if the

death or bankruptcy of the member had not occurred and the notice of transfer were a
transfer executed by such member.

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member shall (upon supplying to the Company such evidence as the Directors may
reasonably require to show his title to the share) be entitled to receive and may give a
discharge for the same dividends and other moneys payable on or in respect of the share
as those to which he would be entitled if he were the registered holder of the share but he
shall not be entitled in respect thereof to receive notice of or to attend or vote at general
meetings of the Company or, save as aforesaid, to exercise or enjoy any right or privilege
conferred by membership of the Company until he shall have been registered as a
member in respect of the share. The Directors may at any fime give notice requiring any
such person as aforesaid to elect either to be registered himself or to transfer the share
and, if the notice is not complied with within sixty days after service thereof, the Directors
may thereafter withhold payment of all dividends and other moneys payable on or in
respect of the share until the requirements of the notice have been complied with.

CONVERSION OF SHARES INTO STOCK

The Company may, from time to time, by ordinary resolution convert all or any of its fully
paid up shares into stock and may, from time to time, in like manner, reconvert any such
stock into fully paid up shares of any denomination.

When any shares have been converted into stock, the several holders of such stock may
transfer their respective interests therein, or any part of such interests, in such manner as
the Company in general mesting shall direct or, in default of any such direction, in the
same manner and subject to the same regulafions as and subject to which the shares from
which the stock arose might previously to conversion have been transferred, or as near
thereto as circumstances will admit, but the Company in general meeting may, or failing a
resolution of a general meeting, the Directors may, if they think fit, from fime to time fix the
minimum amount of stock transferable, and restrict or forbid the transfer of fractions of that
minimum (provided that any such minimum shall not exceed the nominal amount of the

shares from which the stock arose) and may prescribe that stock is to be divided and
transierable in units of corresponding amount.

The several holders of stock shall be entitled to participate in the dividends and profits of
the Company according to the amount of their respective interests in such stock, and such
interests shall, in proportion to the amount thereof, confer on the holders thereof
respectively the same privileges and advantages for the purpose of voting at meetings of
the Company and for other purposes as if they held the shares from which the stock arose,
but so that none of such privileges or advantages, except the participation in the dividends,
profits and assets of the Company, shall be conferred by any such amount of stock as
would not, if existing in shares, have conferred such privilege or advantage.
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GENERAL MEETINGS

An annual general meeting shall be held once in every year at such time (within a period of
not more than fifteen months after the holding of the last preceding annual general
meeting) and place as may be determined by the Directors.

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

The Directors may call an extraordinary general meeting whenever they think fit and shall
in any event do so when and in the manner required by section 142 of the Companies Act
1985 (which relates to the obligation of the Directors to convene an extraordinary general
meeting in the event of serious loss of capital), and extraordinary general meetings shall
also be convened on such requisition, or in default may be convened by such
requisitionists, as provided by the Statutes. If at any time there are not within the United
Kingdom sufficient directors capable of acting to form a quorum for a meeting of the
Directors, any director or any two members of the Company may convene an extraordinary
general meeting in the same manner as nearly as possible as that in which general
meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

An annual general meeting and any general meeting at which it is proposed to pass a
special resolution or (save as provided by the Statutes) a resolution of which special notice
has been given to the Company, shall be called by twenty-one days' notice in writing at the
least and any other general meeting by fourteen days’ notice in writing at the least. The
period of notice shall in each case be exclusive of the day on which the notice is served or
deemed to be served and of the day on which the meeting is o be held and notice of every
general meeting shall be given in manner hereinafter mentioned to all members (other than
such as are not under the provisions of these Articles entitfled to receive such notices from
the Company) and the Auditors. A general meeting notwithstanding that it has been calied

by shorter notice than that specified above shall be deemed to have been duly called if it is
so agreed:

{a) in the case of an annual general meeting, by all the members entifled to attend and
vote thereat: and

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

The accidental omission fo give notice to or the non-receipt of notice by any person entitled
thereto shall not invalidate the proceedings at any general meeting.

{A) Every notice calling a general meeting shall specify the place and the day and hour
of the mesting, and there shall appear with reasonable prominence in every such
notice a statement that a member entitled to attend and vote is entitled to appoint a

proxy or proxies to altend and, on a poll, vote instead of him and that a proxy need
not be a member of the Company.

(B) In the case of any annual general meeting the notice shall also specify the meeting
as such.
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(C) In the case of any general meeting at which business other than routine business
is to be transacted, the notice shall specify the general nature of such business,
and if any resolution is to be proposed as an extraordinary resolution or as a
special resolution, the notice shall contain a statement to that effect.

Routine business shall mean and include only business transacted at an annual general
meeting of the following classes, that is to say:

(a) declaring dividends;

(b) consideting the balance sheet and accounts of the Company, the reports of the
Directors and the Auditors and other documents required to be attached or
annexed to such balance sheet or to be comprised in such accounts;

(c) appointing the Auditors (except when special notice of the resolution for such
appointment is required by the Statutes) and fixing the remuneration of the Auditors
ot determining the manner in which such remuneration is to be fixed;

(d) appointing or re-appointing directors to fill vacancies arising at the meeting either
on retirement by rotation or under Article 109 or otherwise; and

(e) the voling of remuneration to the Directors.

The Directors shall on the requisition of members in accordance with the Statutes, but
subject as therein provided:

(a) give to the members entitled to receive notice of the next annual general meeting,

notice of any resolution which may propetly be moved and is intended to be moved
at that meeting;

{b) circulaie to the members entitied to have notice of any general meeting, any
statement of not more than one thousand words with respect to the matter referred
to in any proposed resolution or the business to be dealt with at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum is present when
the meeting proceeds to business. Two members present in person or by proxy (or, being

a corporation, present by a representative duly appointed pursuant to Article 89) and
entitled to vote shall be a quorum for all purposes.

If within fifteen minutes from the time appointed for the holding of a genetal meeting (or
such longer time as the chairman of the meeting may think fit to allow) a quorum is not
present, the meeting, it convened on the requisition of members, shall be dissolved. In any
other case it shall stand adjourned to the same day in the next week, at the same time and
place, or to such day and at such time and place as the chairman of the meeting may
determine, and if at such adjourned meeting a quorum is not present within fifteen minutes
from the time appointed for holding the meeting, the member or members present in
person or by proxy shall be a quorum and shall have power to decide upon all matters

which could properly have been disposed of at the meeting from which the adjournment
tock place.

The chairman of the meeting may with the consent of any general meeting at which a
quorum is present (and shall if so directed by the meeting) adjourn the meeting from time
to fime {or sine die) and from place to place, but ne business shall be transacted at any
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adjourned meeting except business which might lawfully have been transacted at the
meeting from which the adjournment took place. Where a meeting is adjourned sine die,
the time and place for the adjourned meeting shall be fixed by the Directors.

Where a meeting is adjourned for thirty days or more or sine die, not less than seven days’
notice of the adjourned meeting shall be given in like manner as in the case of the original
meeting, Save as aforesaid, it shall not be necessaty to give any notice of an adjournment
or of the business to be transacted at an adjourned meeting.

The chairman of the Directors, failing whom the deputy chairman (if any) of the Directors,
shall preside as chairman at a general meeting. If there be no such chairman or deputy
chairman, or if at any meeling neither be present within five minutes after the time
appointed for holding the meeting and willing to act, the directors present shall chooge one
of their number, of if no director be present or if all the directors present decline to take the

chair, the members present shall choose one of their number, to be chairman of the
meeting.

At any general meeting a resolution put to the vote of the meeting shall be decided on a

show of hands unless a poll is (before or on the declaration of the result of the show of
hands) demanded by:

(a) the chairman of the meeting; or

(h) not less than three members prasent in person ot by proxy and entitled to vote; ot

() a member or members present in person or by proxy and representing not less

than one-tenth of the total voting rights of all the members having the right to vote
at the meeting; or

(d) a member or members present in person or by proxy and holding shares in the
Company conferring a right to vote at the meeting being shares on which an

aggregate sum has been paid up equal to not less than one-tenth of the total sum
paid up on all the shares conferring that right.

A demand for a poll may be withdrawn.

Unless a poll is required, a declaration by the chairman of the meeting that a resolution has
been carried, or carried unanimously, or by a particular majority, or lost, and an entry to
that effect in the minute book, shall be conclusive evidence of that fact without proof of the
number or proportion of the votes recorded for or against such resolution. If a poll is
required it shall be taken in such manner {including the use of ballot or voling papers or
dockets) as the chairman of the meeting may direct, and the result of the poll shall he
deemed to be the resolution of the meeting at which the poll was demanded. The
chairman of the meeting may (and if so directed by the meeting shall} appoint scrutineers

and may adjourn the meeting to some place and time fixed by him for the purpose of
declaring the result of the poll.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
of the meeting at which the show of hands takes place or at which the poll is demanded
shall be entitled to a second or casting vote.

A poll demanded on the election of a chairman of a general meeting or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question shall be
taken either immediately or at such subsequent time (not being more than thirty days from
the date of the meeting) and place as the chairman of the meeting may direct. No notice
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need be given of a poll not taken immediately. The demand for a poll shall not prevent the

continuance of a meeting for the transaction of any business other than the question on
which the poll has been demanded.

VOTES OF MEMBERS

Subject to any special tights, restrictions or prohibitions as regards voting for the time
being attached to any special class of shares in the capital of the Company, on a show of
hands every member personally present {(or, being a corporation, present by a duly
appoinied representative) shall have one vote only, and in case of a poll every member
present in person or by proxy shall {(subject as hereinafter provided) have one vote for
every ordinary share in the capital of the Company held by him.

No objection shall be raised as to the admissibility of any vote except at the meeting or
adjourned meeting at which the vote objected to is or may be given or tendered or within
seven days after the conclusion of that meeting. Any such objection in due time shall be
referred to the chairman of the meeting whose decision thereon (unless the vote objected
to was given or tendered in connection with a resolution for the election, re-election or
removal of the chairman of the meeting whether as such chairman or as a director of the

Company shall be final and conclusive.) Every vote not disallowed pursuant to this Article
shall be valid for all purposes.

A member who is a patient within the meaning of the Mental Health Act 1959 or in respect
of whom an order has been made by any court having jurisdiction for the protection of
persons incapable of managing their affairs may vote, whether on a show of hands or on a
poll, by his receiver, curator bonis or other person in the nature of a receiver or curator
bonis appointed by such court, and any such receiver, curator bonis or other person may,
on a poll, vote by proxy, provided that such evidence as the Directors may require of the
authority of the person claiming to vote shall have been deposited at the Transfer Office at
least forty-eight hours before the fime appointed for the holding of the meeting or
adjourned meeting or for the taking of the poll at which such person wishes to vote.

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 share.

Subject to the provisions of the Statutes, no member shall, unless the Directors otherwise
determine, be entilled (save as proxy for anothet membet) to be present or vote at a

general meeting either personally or by proxy or to exercise any other right conferred by
membership in relation to the meetings of the Company of;

(a) any call or such other sum as is presently payable by him to the Company in
respect of shares in the Company remains unpaid; or

(b) he or any other person who is interested or who appears to be interested in shares
held by such member has been duly served, pursuant to any provision of the
Statutes concerning the disclosure of interests in voting shares, with a notice (a
“statutory notice”) lawfully requiring the provision to the Company (within such
period {not being less than 28 days) as is specified in such nofice) of information
regarding shares held by such member and he or such other person is in default in
complying with such notice.
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For the purposes of paragraph (b) of this Article a person shall be treated as appearing to
be interested in any shares if the member holding such shares has given to the Company
a notification pursuant to a statutory naotice which fails to establish the identity of the person
or persons interested in such shares and if (after taking into account the said notification
and any other relevant notification) the Company knows or has reasonable cause to
believe that the person in question is or may be interested in such shares.

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

An instrument appointing a proxy shalt be in writing in any usual or common form or in any
other form which the Directors may accept and:

{(a) in the case of an individual shall be signed by the appointor or by his attorney; and

(b) in the case of a corporation shall be sither given under its common seal or signed
on its behalf by an attorney or a duly authorised officer of the corporation.

The Directors may, but shall not be bound to, require evidence of the authority of any such
attorney or officer. The signature on such instrument need not be witnessed,

An instrument appoeinting a proxy and the power of attorney or other authority, if any, under
which it is signed or a duly certified capy of such power or authority (ot, if such power or
authority was executed outside the United Kingdom, a notarially authenticated copy
thereof) must be left at such place or one of such places (if any) as may be specified for
that purpose in or by way of note to the notice convening the meeting or in any instrument
of proxy issued by the Company therewith (or, if no place is so specified, at the Transfer
Oifice) not less than forty-eight hours before the time appointed for the holding of the
meeting or adjourned meeting or for the taking of the poll at which it is to be used, and in
default shall be not treated as valid. Provided that an instrument of proxy relating to more
than one meeting (including any adjournment thereof) having once been so delivered for

the purposes of any meeting shall not require again to be delivered for the purposes of any
subsequent meeting to which it relates.

No instrument of proxy shall be valid after the expiration of iwelve months from the date of
its execution except at an adjourned meeting or on a poll demanded at a meeting or

adjourned meeting in cases where the meeting was originally held within that period of
twelve months.,

An instrument appointing a proxy shall be deemed to give authority for that proxy to
demand of join in demanding a poll and generally to act at the meeting for the member
making the appointment and shall, unless the contrary is stated thereon, be valid as well
for any adjourned meeting as for the meeting to which it relates, but ho proxy may as such
speak at any meeting or adjourned meeting (save to demand or join in demanding a poll}
unless otherwise permitted by the chairman thereof.

Any member residing out of or absent from the United Kingdom may by power of attorney
executed either before or after leaving the United Kingdom appoint any person to be his
attorney for the purpose of voling at any meeting, or a general power extending to all
meetings at which such member is entitled to vote. Every such power or a duly certified
copy f{or, if such power was executed outside the United Kingdom a notarially
authenticated copy of such power} shall be produced at the Transfer Office and left there
tor at least forty-eight hours before being acted upon.
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A vote given in accordance with the terms of an instrument of proxy or power of attorney
shall be valid notwithstanding the previous death or insanity of the principal, or revocation
of the proxy or power of aitorney or of the authority under which the appointment was
made, or the transfer of the share in respect of which the vote is given, provided no
intimation in writing of the death, insanity, revocation or transfer shall have been received
at the Transfer Office one hour at least before the time fixed for holding the meeting or
adjourned meeting ot for the taking of the poll at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which is a member of the Company may, by resolution of its directors or
other governing body, authorise any person to act as its representative at any meeting of
the Company or of any class of members thereof; and such representative shall be entitled
to exercise the same powers on behalf of the corporation which he represents as if he had
been an individual sharehclder, tncluding power, when personally present, to vote on a
show of hands. The Directors may, but shall not be bound to, require evidence of the
authority of any persen purporting to act as the representative of any such corporation.

DIRECTORS

Subject to the provisions of Article 107 the Directors shall not be less than two nor more
than fifteen in number.

A director shall not be required to hold any shares in the Company by way of qualification
but a director who is not a member of the Company shall be entitled to receive notice of

and to attend and speak at all general meetings of the Company and of any class of
members of the Company.

There shall be paid out of the funds of the Company by way of remuneration of directors
who are not managing or executive directors appointed under Article 96 fees at such rates
as the Directors may from time to time determine provided that such fees do not in the

aggregate exceed such figure as the Company may in general meeting from time to time
determine.

The Directors (including alternate Directors} shall also be paid out of the funds -of the
Company all their travelling, hotels and other expenses properly incurred by them in and
about the business of the Company, including their expenses of travelling to and from
meetings of the Directors, or committee meetings, or general meetings.

Any director who devotes special attention to the business of the Company, or otherwise
performs services which in the opinion of the Directors are outside the scope of the

ordinary duties of a director, may be paid such additional remuneration as the Directors
may determine.

(A) A director may hold any other office or place of profit under the Company {other
than the office of auditor} in conjunction with his office of director for such period
and on such terms (as to remuneration and otherwise) as the Directors may
determine, and subject to the provisions of the Statutes no director or intending
director shall be disqualified by his office from contracting with the Company either
with regard to his tenure of any other such office or place of profit or as vendor,
purchaser or otherwise, nor shall any such contract or any contract or arrangement
entered into by or on behalf of the Company in which any director is in any way
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interested, be liable to be avoided, nor shall any director so contracting or being so
interested be liable to account to the Company for any profit realised from any such
contract or arrangement by reason of such director holding that office or of the
fiduciary relationship thereby established.

(B) Any director may act by himself or his firm in a professional capacity for the
Company, and he or his firn shall be entitted to remuneration for professional
services as if he were not a director, provided that nothing herein contained shall
authorise a director or his firm to act as auditor of the Company.

(G Any director may continue to be or become a director of, or hold any other office or
place of profit under, or be or become a member of, any other company in which
the Company may be interested, and (unless otherwise provided by his terms of
service) no such director shall be accountable for any remuneration, salary, profit
or other benefits received by him as a director of, or holder of any other office or
place of profit under, or member of any such other company. The Directors may
exercise the voting powers confetred by the shares in any company held or owned
by the Company in such manner in all respects as they think fit {including the
exercise thereof in favour of any resolution appointing themselves or any of them
directors of or holders of any such office or place of profit under such company, or

voling or providing for the payment of remuneration o the directors of such
company).

MANAGING AND EXECUTIVE DIRECTORS

The Directors may from time fo fime appoint one or more of their number to any executive
office or employment under the Company (including, but without limitation, that of
managing director or joint managing director} for such period and on such ferms as they
think fit, and may also authorise any person appointed to be a director to continue in any
executive office or employment held by him before he was so appointed but no service
contract or contract for services shall be grated by the Company to any director or
proposed director except in accordance with the Statutes,

The remuneration and other terms and conditions of appointment of a director appointed to
any executive office or employment under the Company pursuant to the last preceding
Article shall from iime to time (without prejudice to the provisions ot any agreement
between him and the Company) be fixed by the Directors, and may be by way of fixed
salary, lump sum, commission on the dividends or profits of the Company {or of any other
company in which the Company is interested) or other participation in any such profits or
otherwise or by any or all or parttly by one and parily by another or others of those modes.

Subject to Article 101, the managing director or joint managing director {if any) for the time
being of the Company shall not, while he continues to hold such office, be subject to
retirement by rotation or be taken into account in determining the number of directors to
retire in each year, but he shall othetwise be subject to the same provisions as to
resignation and removal as the other directors and, if he should cease to hold the office of
director from any cause, he shall (without prejudice to any claim he may have for
compensation or damages for breach of any agreement between him and the Company)

ipso facto and immediaiely cease to be managing director or joint managing director
respectively.
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A director helding any executive office or employment under the Company other than that
of managing director or joint managing director shall not (by reason only thereof) be
exempt from retirement by rotation, and his tenure of such executive office or employment
shall not be determined by reason only of his ceasing for any reason to be a director, but
(without prejudice to any claim he may have for compensation or damages for breach of
any agreement between him and the Company and subject to the provisions of any such
agreement) may be determined at any time thereafter by resolution of the Directors,

The Directors may, from time to time, entrust to and confer upon a director appointed to
any executive office or employment pursuant to Article 96 such of the powers exercisable
under these Articles by the Directors (other than the power to make calls, forfeit shares,
borrow money or issue debentures) as they may think fit, and may confer such powers for
such time, and to be exercised for such objects and purposes, and upon such terms and
conditions, and with such restrictions, as they may consider expedient, and may confer
such powers collaterally with, or to the exclusion of, and in substitution for all or any of the

powers of the Directors in that behalf, and may from time to fime revoke, withdraw, alter or
vary all or any of such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS

(A) Each director shall retire from office pursuant to Section 293 of the Companies Act
1985 at the conclusion ot adjournment of the annual general meeting commencing
next after he attains the age of seventy years and, subject to the provisions of
Section 293(5) of that Act, shall be eligible for re-appointment.

(B) A director who retires at an annual genheral meeting pursuant to this Article and at
the same time pursuant to Article 103 may be re-appointed by a single resolution

and, if so re-appointed, shall, for the purposes of Article 104, be treated as having
been last appointed at that meeting.

{C) Except as provided by paragraph (B) of this Article, a person re-appointed a
director on retirement pursuant to this Article, shall, for the purposes of Article 104,
be treated as it he had become a director on the day upon which he was appeinted
or was last re-elected before his retirement pursuant to this Article.

{8} Section 293(6) of the Companies Act 1985 shalt not apply to the Company.

Any provisions of the Statutes which, subject to the provisions of these Articles,
would have the effect of rendering any person ineligible for appeointment as a
director or liable to vacate office a director on account of his having reached any
specified age or of requiring special notice or any other special formality in
connection with the appointment of any director over a specified age shall not
apply to the Company.

The office of a director shall ipso facto be vacated in any of the following events, namely:
(a) if he is prohibited by law from being or acting as a director; or

(b) if (not being a person holding for a fixed term an executive office) he shall resign by
writing under his hand left at the Office or if (being such a person) he shall tender
his resignation and the Directors shall resolve to accept the same; or

(c) it he becomes bankrupt or shall have a receiving order made against him or shall
compound with his creditors generally; or
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(d) if in England or elsewhere an order shall be made by any court claiming jurisdiction
in that behaif on the ground (however formulated) of mental disorder for his
detention or for the appointment of a recsiver or other person (by whatever name

called) to exercise powers with respect of a guardian or for the appointment to his
property or affairs; or

(&) if he shall be absent from meetings of the Directors for six successive months
without leave and his alternate director (if any) shall not during such period have
attended in his stead and the Directors shall resolve that his office be vacated; or

) if he is removed from office in accordance with Article 108,

At the annual general meeting in every year any directors bound to retire under Article 101
and one-third of the other directors (excluding any director holding the office of managing
director or joint managing director) for the time being, or, if their number is not a multiple of
three, then the number nearest to one-third, but not exceeding one-third, shall retire from
office; provided always that if in any year the number of directors who are subject to
retirement by rotaticn shall be two, one of such directors shall retire, and if in any year

there shall be only one director who is subject to retirement by rotation that director shall
retire.

The directors 1o retire by rotation shall include (so far as necessary to obtain the number
required) any director who wishes to retire and not to offer himself for re-election. Any
further directors so to retire shall be those of the other directors subject to retirement by
rotation {(and excluding any bound to refire under Article 109) who have been longest in
office since their last re-election or appointment, and so that as between persons who
hecame or were last re-elected directors on the same day those to retire shall (unless they

otherwise agree among themselves) be determined by lot. A retiring director shali be
eligible for re-election.

The Company at the meeting at which a director retires under any provision of these
Articles may by ordinary resolution fill up the office being vacated by electing thereto the
retiring director or some other person eligible for appointment. In default the retiring
director shall be deemed to have been re-elected except in any of the following cases:

(a) where at such meeting it is expressly resolved not to fill up such vacated office or a
resolution for the re-election of such director is put 1o the meeting and lost; or

(B) where such director has given notice in writing to the Company that he is unwilling
to be re-elected; or

{c) where the default is due to the moving of a resolution in contravention of the next
following Article; or

{d) where such director has attained any retiring age applicable to him as director.

The retirement shall not have effect until the conclusion of the meeting where a resolution
is passed to elect some other person in the place of the retiring director or a resolution for
his re-election is put to the mesting and lost and accordingly a retiring director who is re-
elected or deemed to have been re-elected will continue in office without a break.

(A) A resolution for the appointment of two or mote persons as directors by a single
resolution shall not be moved at any general meeting unless a resolution that it
shall be so moved has first been agreed to by the meeting without any vote being
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given against it; and any resolution moved in contravention of this provision shall
be void.

{B) No person other than a director retiring at the meeting shall, unless recommended
by the Directors for election, be eligible for appointment as a director at any general
meeting unless not less than seven nor more than forty-two days before the day
appointed for the meeting there shall have been left at the Office notice in writing
signed by some member {other than the person to be proposed) duly qualified to
attend and vote at the meeting for which such notice is given of his intention to
propose such person for election and also nctice in writing signed by the person to
be proposed of his willingness 1o be elected.

The Company in general meeting may from time to time increase or reduce the limits on
the number of direciors specified in Arlicle 80 and may also determine in what rotation

such increased or reduced number is to go out of office and may make any appeointments
required for making any such increase.

The Company may by extraordinary resolution or, in accordance with and subject to the
provisions of the Statutes, by ordinary resolution of which special notice has been given
remove any director from office notwithstanding any provision of these Articles or of any
agreement between the Company and such director, but without prejudice to any claim he
may have for damages for breach of any such agreement, and appoint another person in
place of a director so removed from office and any person so appointed shall be treated for
the purpose of determining the time at which he or any other director is to retire by rotation
as if he had become a director on the day on which the director in whose place he is
appointed was last elected or re-elected a director. In default of such appointment the
vacancy arising upon the removal of a director from office may be filled as a casual
vacancy pursuant to the provisions of Article 109,

{AY  The Directors shall have power at any time and from time to time to appoint any
person to be a director either to fill a casual vacancy or as an additional director but
s0 that the total number of directors shall not at any time exceed the maximum
number fixed by or in accordance with these Articles. Any director so appointed
shall hold office only until the next annual general meeting and shall then be
eligible for re-election, but shall not be taken into account in determining the
nurber of directors who are to retire by rotation at such meeting.

(B) Without prejudice to paragraph (A) of this Article but subject 1o the provisions of
Article 106, the Company may from time to time by ordinary resolution appoint any

person or persons to be a director of the Company either to fill a casual vacancy or
as an additional director.

ALTERNATE DIRECTORS

(A)  Any director may at any time appoint any other director or any other person
approved by the Directors to be his alternate director and may at any time
terminate such appointment. Any such appointment or termination shall be in

writing and shall be effective upon delivery at the Office or at a meeting of the
Directors.

(B}  Any person appointed as an alternate director shall vacate his office as such
alternate director if and when the director by whom he has been appointed vacates
his office as director otherwise than by tetirement and re-election at the same
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meeting and upon the happening of any event which, if he were a director, would
cause him to vacate such office.

{C)  An alternate director shall (except when absent from the United Kingdom) be
entitled to receive notices of meetings of the Directors and shall be entitled to
attend and vote as a director at any such meeting at which the director appointing
him is not personally present and generally at such meeting to perform all functions
of his appointor as a director and for the purposes of the proceedings at such
meeting the provisions of these Articles shall apply as if he were a director; at any
such meeting he shall have one vote for each director for whom he acts as
alternate director (in addition to his own vote if he is himself a director). To such
extent as the Directors may from ftime to time determine in relation to any
committees of the Directors the foregoing sentence shall also apply mutatis
mutandis to any meeting of any such committee of which his appointor is a
member. If his appointor is for the time being absent from the United Kingdom or
temporarily unable to act through ill-health or disability, an alternate director's
signature to any resolution in writing of the Directors or of a committee of the
Directors shall be as effective as the signature of his appointor, An alternate
director shall not (save as aforesaid) have power to act as a director nor shall he
be deemed to be a director for the purposes of these Articles.

(DY  An alternate director shall be entitled to contract and be interested in and benefit
from contracts or arrangements and to be repaid expenses and to be indemnified
to the same extent mutatis mutandis as if he were a director but he shall not be
entitled to receive from the company in respect of his appoiniment as alternate
director any remuneration except only such part (if any) of the remuneration

otherwise payable to his appointor as such appointor may by notice in writing to the
Company from time to time direct,

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit. Questions arising at any meeting shall be
determined by a majority of voies. In case of an equality of votes the chairman of the
meeting shall have a second or casting vote. A directer may, and the Secretary on the
requisition of a director shall, at any time sumrmon a meeting of the Directors. 1t shall not be
necessary 1o give nofice of a meeting of the Directors to any director for the time being
absent from the United Kingdom but the alternate director (if any) in the United Kingdom
acting in his place shall be entitled to notice of such meeting.

The quorum necessary for the transaction of the business of the Directors may be fixed by
the Directors and unless so fixed at any other number shall be two of whom one may be an
alternate director not being himself a director. A duly convened meeting of the Direclors at
which a quorum is present shall be competent to exercise all or any of the authorities,
powers and discretions for the time being vested in or exercisable by the Directors.

A director who is in any way, whether directly or indirectly and whether for himself or
through a person connected with him, interested in a centract, transaction or arrangement
or proposed contract, transaction or arrangement with the Company shall declare the
nature of his interest in accordance with the Statutes.
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(A}

(B)

(€)

Save as provided in this Article, a director shall not as a director vote in respect of
any contract, transaction or arrangement or proposed contract, transaction or
arrangement or any other proposal whatsoever in which he has to his knowledge
any material interest (otherwise than by vitue of an interest in shares or
debentures or other securities of or otherwise in or through the Company}, and if he

shall do so his vote shall not be counted, nor in relation thereto shall he be counted
in the quorum present at the meeting.

A director shall (in the absence of some other material interest than is indicated
below} be entitted to vote (and be counted in the quorum) in respect of any
resolution cencerning any of the following matters namely:

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

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

(c) any proposal concerning an offer of shares or debentures or other
securities of or by the Company or any of its subsidiaries for subscription or
purchase in which offer he is or is 1o be interested as a participant in the
underwriting ot sub-underwriting thereof; or

(d) any proposal concerning any other company in which he is interested,
directly or indirectly, and whether as an officer or shareholder or otherwise
howsoever, provided that he is not the holder {ctherwise than as a nominee
for the Company or any of its subsidiaries) of or beneficially interested in 1
per cent or more of any class of the equity share capital of such company
{or of any third company through which his interest is derived) or of the
voting rights available to members of the relevant company (any such
interest being deemed for the putpose of this Arlicle to be a material
interest in all circumstances); or

(e) any proposal concerning the adoption, modification or operation of a
superannuation fund, retirement benefits scheme, share incentive scheme,
share option scheme or any other arrangement to provide benefits under
which he may benefit and which is unapproved or which has been
approved by or is subject to and conditional upon approval by the Board of
Inland Revenue for taxation purposes; or

() any proposal concerning the adoption modification or operation of a share
incentive scheme, share option scheme or any other arrangement for the
benefit of employees (including full time executive directors of the Company
and/or any subsidiary of the Company} which does not accord to any
director as such any privilege or advantage not generally accorded to the
employees to whom such scheme or arrangement relates.

A director shall not vote or be counted in the quorum on any resolfution concerning
his own appoeintment as the helder of any office or place of profit with the Company
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ot any company in which the Company is interested including fixing or varying the
terms of his appointment or the termination thereof.

(D)  Where proposals are under consideration concerning the appointment (including
fixing ot varying the term of appointment} of two or more directors to offices or
employments with the Company or any company in which the Company is
interested, such proposals may be divided and considered in relation to each
director separately and in such cases each of the direclors concerned {if not
debatred from voting under the proviso to paragraph (B)(d) of this Article} shall be
entitied to vote (and be counted in the quorum) in respect of each resolution except
that concerning his own appointment.

(E} It any question shall arise at any meeting as to the materiality of a director's
interest or as to the entittement of any director to vote and such question is not
resolved by his voluntarily agreeing to abstain from voting, such question shall be
referred to the chairman of the meeting and his ruling in relation to any director
{other than himself) shall be final and conclusive except in a case where the nature
or extent of the interests of the director cancerned has not been fairly disclosed.

(F}  The Company may by ordinary reseolution suspend or relax the provisions of this

Article to any extent or ratify any transaction not duly authorised by reason of a
contravention of this Article.

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

The Directors may elect a chairman of their meetings and a deputy chairman and
determine the period for which each is to hold office. If no chairman or deputy chairman
shall have been elected, or if at any meeting neither be present within five minutes after

the time appointed for holding the same, the directors present may choose one of their
number to be chairman of the meeting.

A resolution in writing signed or approved by letier, telex or otherwise in writing by alt the
Directors (or by all the members of a committee of the Directors) for the time being in the
United Kingdom (provided that the number thereof would be sufficient to form a quorum for
a meeting of the Directors) shall be as effective as a resolution passed at a meeting of the
Directors or of such committee (as the case may be) duly convened and held and may
consist of several documents in the like form, each signed or approved by one or more of
the Directors or committee members (as the case may be) Provided that, where a director
has appointed an alternate director but is not himsel in the United Kingdom, the signature
of such alternate director (if in the United Kingdom) shall be required.

The Directors may from time to time appoint committees consisting of such member or
members of their body as they think fit, and may delegate any of their powers to any such
committee, and from time to time revoke any such delegation and discharge any such
committee wholly or in part. Any committee so formed shall, in the exercise of the powers

s0 delegated, conform to any regulations that may from time to time be imposed upon it by
the Directors.
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The meetings and proceedings of any such committee consisting of two or more members
shall be governed by the provisions of these Articles regulating the meetings and
proceedings of the Directors, so far as the same are applicable and are not superseded by
any regulations made by the Directors under the last preceding Article.

All acts done by the Directors or by a commitiee of the Directors or by any person acting
as a director shall as regards all persons dealing in good faith with the Company,
notwithstanding that there was some defect in the appointment or continuance in office of
any director or person acting as aforesaid or that they or any them were disqualified or had
vacated office or were not entitled to vote, be as valid as if every such person had been
duly appointed and had continued to be a director and had been entitled to vote,

BORROWING POWERS

(A) Subject as hereinafter provided the Directors may exercise all the powers of the
Company to borrow or raise money and to mortgage or charge its undertaking,
property, assets and uncalled capital or any part thereof, and to issue debentures and
other securities, whether outright or as collateral security for any debt, lability or
obligation of the Company or its holding company (if any) or any subsidiary of the
Company or its holding company or of any third party.

(B) The Directors shall restrict the borrowings of the Company and exercise all voting
and other rights or powers of control exercisable by the Company in relation to its
subsidiaries (if any) so as to secure (as regards subsidiaries so far as by such
exercise they can secure) that the aggregate of the amount for the time being
remaining undischarged of all moneys borrowed by the Group (which expression in
this Article means and includes the Company and its subsidiaries for the time being)
and for the time being owing to persons outside the Group shall not without the
previous sanction of an ordinary resolution of the Company exceed an amount equal
to ten times the Adjusted Capital and Reserves as herein defined.

(C) The certificate of the Auditors for the time being as to the amount of the Adjusted

Capital and Reserves al any time shall be conclusive and binding upon all
concerned.

(D) Mo person dealing with the Company or any of its subsidiaries shall by reason of the
foregoing provisions be concerned to see or inquire whether this limit is observed,
and no debt incurred or security given in excess of such limit shall be invalid or
ineffectual unless the lender or the recipient of the security had at the time when the

debt was incurred or security given express notice that the limit hereby imposed had
been or would thereby be exceeded.

(E) For the purposes of this Article:

{1) there shall be deemed, subject as hereinafter provided, to have been borrowed and
to be outstanding as borrowed moneys of the relevant member of the Group (to the
extent that the same would not otherwise fall to be taken into account):

(@) the principal amount of all debentures of any member of the Group which
are not for the time being beneficially owned within the Group;

(b) the outstanding amount of the acceptances (not being acceptances of trade
bills in respect of the purchase or sale of goods in the ordinary course of
trading) by any member of the Group or by any bank or accepting house
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(2)

3)

(4)

(5

(6)

under any acceptance credit opened on behalf of and in favour of any
member of the Group;

(©) the nominal amount of any issued and paid up share capital (other than
equity share capital) of any subsidiary of the Company not for the time
being beneficially owned by other members of the Group;

(d) the nominal amount of any other issued and paid up share capital and the
principal amount of any other debentures or other borrowed moneys (not
being shares or debentures which, or borrowed moneys the indebtedness
in respect of which, is for the time being beneficially owned within the
Group) the redemption or repayment whereof is guaranteed or wholly or
partly secured by any member of the Group; and

(e) any fixed or minimum premium payable on final redemption or repayment

of any debentures, share capital or other borrowed moneys falling to be
taken into account;

moneys borrowed by any member of the Group for the purpose of repaying or
redeeming (with or without premium) in whole or in part any other borrowed meneys
falling to be taken into account and intended to be applied for such purpose within six
months after the borrowing thereof shall not during such peried, except to the extent
so applied, themselves be taken into account;

any amounts borrowed by any member of the Group from bankers or others for the
purpose of financing any contract up to an amount not exceeding that part of the
price receivable under such contract which is guaranteed or insured by the Export
Credits Guarantee Department or other like instifution carrying on a similar business
shall be deemed not to be borrowed moneys;

moneys borrowed by a partly-owned subsidiary and not owing to another member of
the Group shall be taken into account subject to the exclusion of a propottion thereof
equal to the minority proportion and moneys borrowed and owing to a partly-owned
subsidiary by another member of the Group shall be taken into account to the extent
of a proportion thereof equal to the minority proportion and for the purposes aforesaid
“minority proportion” shall mean the proportion of the issued equity share capital of
the partly-owned subsidiary which is not atiributable to the Company;

borrowed moneys of any member of the Group expressed in or calculated by
reference fo a currency other than sterling shall be converted into sterling by
reference to the rate of exchange used for the conversion of such currency in the
latest audited balance sheet of the relevant member of the Group or, if the relevant
currency was not therein included, by reference to the rate of exchange or

approximate rate of exchange ruling on such date and determined on such basis as
the Auditors may determine or approve;

the expression “Adjusted Capital and Reserves” shall mean at any material time a
sum equal o the aggregate of:

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

(b) the aggregate amount standing to the credit of the consolidated capital and
revenue reserves of the Company and its subsidiaries {including any share
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premium account or capital redemption reserve) after adding thereto any
balance standing to the credit of profit and loss account

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

(i)

(i)

(i)

(iv)

v)

{vi)
{vii)

(viii)

excluding any sums set aside for taxation (including deferred
taxation);

making such adjustments as may be appropriate in respect of any
variation in the amount of such paid up share capital or any such
reserves subsequent to the relevant balance sheet date and so that
for this purpose share capital allotted or unconditionally agreed to
be allotted shall he deemed to have been issued and share capital
already called up or payable at any fixed future date within the
following six months shall be treated as already paid up and if any
issue or proposed issue of shares by the Company for cash has
been underwritten then such shares shall be deemed to have been
issued and the amount (including any premium) of the subscription
moneys payable in respect thereof (not being moneys payable later
than six months after the date of allotment) shall, to the extent so
underwritten, be deemed to have been paid up on the date when
the issue of such shares was underwritten (or, if such underwriting
was conditional, on the date when it became unconditional);

making such adjustments as may be appropriate in respect of any
distributions declared, recommended or made by the Company or
its subsidiaries (otherwise than attributable directly or indirectly to
the Company) out of profits earned up to and including the date of
the latest audited balance sheet of the Company or subsidiary (as
the case may be) to the extent that such distribution is not provided
for in such balance sheet;

making such adjusiments as may be appropriate in respect of any
variation in the interests of the Company in its subsidiaries since the
date of the latest audited balance sheet of the Company;

if the calculation is required for the purposes or in connection with a
transaction under or in connection with which any company is to
become or cease to be a subsidiary, making all such adjustments

as would be apprepriate if such transaction had been carried into
effect;

excluding minority interests in subsidiaries;

deducting all amounts (if any) attributable to goodwill or otherwise
attributable to intangible assets shown as such on such

consolidation and any debit balance on profit and loss account or
any reserve account;

excluding such part of the interests of the Company or a subsidiary
in an Associated Company (as defined below), not being a
subsidiary, as shall be attributable to any post-acquisition

A01043852/0.3.1.1a/12 Dec 2000

-31-




120

121

122

undistributed profits and resetves but including such interests at
original cost or, if lower, book value; and

(ix) after making such other adjustments (if any) as the Auditors may
consider appropriate.

For the purpose of the above definition “Associated Company” means any company
or partnership which shall be treated by the Auditors as an associated company or
partnership for the purpose of the Statement of Standard Accounting Practice for the
time being in issue relating to accounting for the results of associated companies
published by the Institute of Chartered Accountants in England and Wales.

GENERAL POWERS OF DIRECTORS

The business of the Company shall be managed by the Directors who may exercise all
such powers of the Company and do on behalf of the Company all such acts as may be
exercised and done by the Company, and as are not by the Statutes or by these Articles
required to be exercised by the Company in general meefing, subject nevertheless to the
provisions of the Statutes and of these Aricles and 1o such regulations, being not
inconsistent with the aforesaid provisions, as may be prescribed by the Company in
general meeting, but no regulations so made by the Company shall invalidate any prior act
of the Directors which would have been valid if such regulation had nat been made. The
general powers given by this Article shall not be limited or restricted by any special
authority or power given to the Directors by any other Article.

The Directors may establish any local boards or agencies for managing any of the affairs
of the Company, either in the United Kingdom or elsewhere, and may appoint any persons
to be members of such local boards, or any managers or agents, and may fix their
remuneration, and may delegate to any local board, manager or agent any of the powers,
authorities, and discretions vested in the Directors (other than their power to make calls,
forfeit shares, borrow money or issue debentures) with power to sub-delegate, and may
authorise the members of any local boards, or any of them, to fill any vacancies therein,
and to act notwithstanding vacancies, and any such appointment or delegation may be
made upon such terms and subject to such conditions as the Directors may think fit, and
the Directors may remove any person so appointed, and may annul or vary any such
delegation, but no person dealing in good faith and without notice of any such annulment
or variation shall be affected thereby. The Directors may exercise all the powers of the
Company under section 39 of the Companies Act 1985 (relating to an official seal for use
abroad) and under section 362 of that Act {relating to the keepinhg of dominion registers).

The Directors may from time to time and at any time by power of attorney or otherwise
appoint any company, firm or person or any fluctuating body of persons, whether
nominated directly or indirectly by the Directors, to be the aitorney or attorneys of the
Company for such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors under these Articles) and for
such period and subject to such conditions as they may think fit, and any such power of
attorney may contain such provisions for the protection and convenience of persons
dealing with any such attorney as the Directors may think fit, and may also authorise any

such attorney to sub-delegate all or any of the powers, authorities and discretions vested in
him,
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All cheques, promissory notes, drafts, bills of exchange, and other negotiable or
transferable instruments, and all receipts for moneys paid to the Company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as the case may be, in such manner
as the Directors shall from time to time by resolution determine.

(A) The Directors may establish or concur or join with other companies (being
subsidiaries of the Company or companies with which it is associated in business)
in establishing and making contributions out of the Company’s moneys to any
schemes or funds for providing pensions, annuities, sickness or compassionate
allowances, life assurance benefits, donations, gratuities or other benefits for
employees (which expression as used in this Article shall include any director who
may hold or have held any office or place of profit) and ex-employees of the
Company and of any such other companies and their wives, widows, relatives,
families or dependants, or any class or classes of such persons.

{B) The Directors may pay, enter into agreements to pay or make grants {revocable or
irrevocable and either subject or not subject to any terms or conditions) of
pensions or other retirement, superannuation, death or disability benefits to
employees and ex-employees and their wives, widows, relatives, families or
dependants, or to any of such persons, including pensions or benefits additional to
those, if any, to which such employees or ex-employees or any such persons are
or may become entitled under any such scheme or fund as aforementioned. Any
such pension or benefit may, as the Directors consider desirable, be granted to an

employee either before and in anticipation of or upon or at any time after his actual
retirement,

(C) The Directors may also procure the establishment and subsidy of or subscription to
and support of any institutions, associations, clubs, funds or trusts calculated to be
for the benefit of any such persons as aforesaid or otherwise to advance the
interests and well-being of the Company or of any such other company as
aforesaid, ot its members, and payments for or towards the insurance of any such
person as aforesaid, and subscriptions or guarantees of money for charitable or
benevolent cbjects or for any exhibition or for any public, general or useful object.

(D) The Directors may also sanction the exercise of any power conferred upon the
Company by Section 719 of the Companies Act 1985 (relating to the making of
provision for employees on cessation or transfer of business).

SECRETARY

The Secretary shall be appointed by the Directors for such terms, at such remuneration
and upon such conditions as they may think fit and any Secretary so appointed may be

removed by them. It thought fit, two or more persons may be appointed as joint
secretaries.

The Directors may at any time and from time to time appoint any person to be an assistant
or deputy secretary of the Company and anything authorised or required by these Articles
or by law to be done by or to the Secretary may be done by or to any such assistant or

deputy secretary. Any assistant or deputy secretary so appointed may be removed by the
Directors.
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A provision of the Statutes or these Articles requiring or authorising a thing to be done by
or to a director and the Secretary shall not be satisfied by its being done by or to the same
person acting both as director and as, or in place of, the Secretary.

THE SEAL

The Directors shall provide for the safe custody of the Seal, which shall only be used by
the authority of the Directors or of a commitiee of the Directors authorised by the Directors
in that behalf, and every instrument to which the Seal shall be affixed shall be signed
autographically by one director and the Secretary or some other person appeinted by the
Directors for the purpose or by two directors save that as regards any cettificates for
shares or debentures or other securities of the Company the Directors may by resolution

determine that such signatures or sither of them shall be dispensed with or affixed by
some method or system of mechanical signature.

AUTHENTICATION OF DOGUMENTS

Any ditector or the Secretary or any person appointed by the Directors for the purpose
shall have power to authenticate any documents affecting the constitution of the Company
and any resolutions passed by the Company or the Directors or any committee of the
Directors, and any books, records, documents and accounts relating to the business of the
Company, and to certify copies thereof or extracts therefrom as true copies or extracts; and
where any books, records, documents or accounts are elsewhere than at the Office the
local manager or other officer of the Company having the custody thereof shall be deemed
to be a person appointed by the Directors as aforesaid.

A document purporting to be a copy of a resolution, or an extract from the minutes of a
meeting of a meeting of, the Company or of the Directors or any committee of the Directors
which is cettified as aforesaid shall be conclusive evidence in favour of all persons dealing
with the Company upon the faith thereof that such resolution has been duly passed or, as

the case may be, that such extract is a true and accurate record of proceedings at a duly
constituted meeting.

RESERVES

The Directors may from time to time set aside out of the profits of the Company and carry
to reserve such sums as they think proper which, at the discretion of the Directors, shall be
applicable for any purpose to which the profits of the Company may properly be applied
and pending such application may either be employed in the business of the Company or
be invested. The Directors may divide the reserve into such special funds as they think fit
and may consolidate into one fund any special funds or any parts of any special funds into
which the reserve may have been divided. The Directors may also without placing the
same to reserve carry forward any profits,

DIVIDENDS

The Company may by ordinary resolution declare dividends but no dividend shall be
payable except out of the profits of the Company available for distribution in accordance

with the provisions of the Statutes, or in excess of the amount recommended by the
Directors.
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Subject to any rights or privileges for the time being attached to any shares in the capital of
the Company having preferential or special rights in regard to dividend, the profits of the
Company which it shall from time to time be determined 1o distribute by way of dividend
shall be applied in payment of dividends upon the shares of the Company in proportion to
the amounts paid up thereon respectively otherwise than in advance of calls and so that all
dividends shall be apportioned and paid pro rata according to the pottion or portions of the
petriod in respect of which the dividend is paid during which any such amount or amounts
were paid up. Provided that if any share be issued upon terms providing that it shall rank
for dividend as from or after a particular date, or be entitled to dividends declared after a
particular date, such share shall rank for or be entitled to dividend accordingly.

if and so far as in the opinion of the Directors the profits of the Company justify such
payments, the Directors may pay the fixed dividends on any class of shares carrying a
fixed dividend expressed to be payable on fixed dates on the half-yearly or other dates
prescribed for the payment thereof and subject thereto may also from time to time pay
interim dividends of such ameounts and on such dates as they think fit.

Subject to the provisions of the Statutes, where any asset, business or property is bought
by the Company as from a past date the profits and losses thereof as from such date may
at the discretion of the Direclors in whole or in part be carried to revenue account and
treated for all purposes as profits or losses of the Company. Subject as aforesaid, if any
shares or securities are purchased cum dividend or interest, such dividend or interest may
at the discretion of the Directors be treated as revenue, and it shall not be obligatory to
capitalise the same or any part thereof.

Subject to the provisions of and save as provided by the Statutes, if the Company shall
issue shares at a premium, whether for cash or otherwise, the Directors shall transfer a
sum equal to the aggregate amount or value of the premiums fo an account o be called
*Share Premium Account” and any amount for the time being standing to the credit of such
account shall not be applied in the payment of dividends.

No dividend or other moneys payable on or in respect of a share shall bear interest as
against the Company.

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

The Directors may retain any dividend or other moneys payable on or in respect of a share
on which the Company has a fien, and may apply the same in or towards satisfaction of the
debts, liabilities or engagements in respect of which the lien exists.

All unclaimed dividends may be invested or otherwise made use of by the Directors as
they shall think fit until the same be claimed and so that the Company shali not thereby be
constituted as a trustee in respect thereof and any dividend unclaimed after a period of

twelve years from the date of declaration of such dividend shall be forfeited and shall revert
1o the Company.

With the sanction of an ordinary resolution of the Company any dividend may be paid and
satisfied, either wholly or in part, by the distribution of specific assets, and in particular of
paid up shares or debentures of any other company, or partly in one way and parily in the
other, and the Directors shall give effect to such resolution, and where any difficulty arises
in regard to such distribution the Directors may setile the same as they think expedient and
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in particular may issue fractional certificates and fix the value for distribution of such
specific assets or any part thereof and may determine that cash payments shall be made
to any members upon the fooling of the value so fixed in order to adjust the rights of all

parties and may vest any such specific assets in trustees as may seem expedient to the
Directors.

If two or more persons are registered as joint holders of any share, or are entitled jointly to
a share in consequence of the death or bankruptcy of the holder, any one of them may

give effectual receipts for any dividend or other moneys payable on or in respect of the
share,

Any dividend or other moneys payable in cash on or in respect of a share may he paid by
cheque or warrant sent through the post to the registered address of the member or
person entitled thereto (or, if two or more persons are registered as joint holders of the
share or are entitled thereto in consequence of the death or bankruptey of the holder, to
any one of such persons) or to such person at such address as such member or person or
persons may by writing direct. Every such cheque or warrant shall be made payable to the
order of the person to whom it is sent or to such person as the holder or joint holders or
person ar persons entitled to the shares in consequence of the death or bankruptcy of the
holder may direct and payment of the cheque or warrant by the bank upon whom it is
drawn shall be a good discharge to the Company. Every such cheque or warrant shall be
sent at the risk of the person entitled to the money represented thereby.

Any resolution declaring or resolving to pay a dividend on shares of any class, whether a
resecluticn of the Company in general meeting or a resclution of the Directors, may specify
that such dividend shall be payable to the persons registered as the holders of such shares
at the close of business on a particular date, notwithstanding that it may be a date prior to
that on which the resolution is passed, and in such event such dividend shall be payable to
them in accordance with their respective holdings so registered, but without prejudice to
the rights inter se in respect of such dividend of transferors and transferees of any such
shares. The provisions of this Article shall mutatis mutandis apply to capitalisations to be
effected in pursuance of the next following Articles.

CAPITALISATION OF PROFITS AND RESERVES

The Company in general meeting may upon the recommendation of the Directors resolve
that it is desirable to capitalise any part of any amount whether for the time being standing
to the credit of any of the Company's reserve accounts or to the credit of the profit and loss
account or olherwise which is available for distribution and not required for paying the fixed
dividends on any shares entitled to fixed preferential dividends, and accordingly that such
sum be set free for distribution amongst the members who would have been entitled
thereto if distributed by way of dividend and in the same proportions on condition that the
same be not paid in cash but be applied either in or towards paying up any amounts for the
time being unpaid on any shares held by such members respectively or paying up in full
unissued shares or debentures of the Company to be allotted and distributed credited as
fully paid up to and amongst such members in the proportion aforesaid, or partly in the one
way and partly in the other, and the Directors shall give effect to such resolution; provided
that a share premium account and a capital redemption reserve may, for the purposes of

this Article, only be applied in the paying up of unissued shares to be allotted to members
of the Company as fully paid shares.
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The Company in general meeting may upon the recommendation of the Directors resolve
that it is desirable to capitalise any part of the amount for the time being standing to the
credit of any of the Company’'s reserve accounts or to the credit of the profit and loss
account which is not available for distribution by applying such sum in paying up in full
unissued shares fo be aliotted as fully paid bonus shares to those members of the
Company who would have been entitled to that sum if it were distributed by way of

dividend (and in the same proportions), and the Directors shall give effect to such
resolution.

Whenever a resolution is passed in pursuance of Articles 146 or 147 the Directors shall
make all appropriations and applications of the undivided profits resolved to be capitalised
thereby, and all alloiments and issues of fully paid shares or debentures, if any, and
generally shall do all acts and things required to give effect thereto, with full power to the
Directors to make such provision by the issue of fractional certificates or by payment in
cash or otherwise as they think fit for the case of shares or debentures on behalf of all
members entitled thereto into an agreement with the Company providing for the allotment
to them respectively, credited as fully paid up, of any further shares or debentures to which
they may be entitled upon such capitalisation, or (as the case may require) for the payment
up by the Company on their behalf, by the application thereto of their respective
proportions of the profits resolved to be capitalised, of the amounts or any part of the
amounts remaining unpaid on their existing shares, and any agreement made under such
authority shall be effective and binding on all such members.

MINUTES AND BOOKS

The Directors shall cause minutes to be made in books to be provided for the purpose:
{a) of all appointments of officers made by the Directors;

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

(c) of all resolutions and proceedings at all meetings of the Company and of any class

of members of the Company and of the Directors and of committees of the
Directors

and any such minutes as aforesaid, if purporting to be signed by the chairman of the
meeting at which such appointments were made, or such directors were present, or such
resolutions were passed or proceedings held (as the case may be), or by the chairman of
the next succeeding meeting of the Company or the Directors or committee (as the case
may be), shall be sufficient evidence without any further proof of the facts therein stated.

The Directors shall duly comply with the provisions of the Statutes and in particular the
provisions in regard to registration of charges and ih regard to keeping a register of
members, a register of directors and secrefaries, a register of charges, a register of
directors’ interests and a register for recording information relating to interests in the share
capital of the Company, and to the production and furnishing of copies of or extracts from

such registers, and in regard to keeping and making available for inspection copies and
memoranda of directors’ service contracts.

Any register, index, minute book, book of account or other book required by these Articles
or the Statutes to be kept by or on behalf of the Company may be kept either by making
entries in bound books or by recording them in any other manner. In any case in which
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bound books are not used, the Directors shall take adequate precautions for guarding
against falsification and for facilitating its discovery.

ACCOUNTS

The Directors shall cause proper books of account of the Company to be kept and the
provisions of the Statutes in this regard shall be complied with.

The books of account shall be kept at the Office, or at such other place within Great Britain
as the Directors think fit, and shall always be open to the inspection of the Directors. No
member {other than a director) shall have any right of inspecting any account or book or
document of the Company except as canferred by statute or authorised by the Directors.

The Direciors shall from time io time in accordance with the provisions of the Siatutes
cause to be prepared and to be laid before a general meeting of the Company such profit

and loss accounts, balance sheets, group accounts (if any) and reports as may be
necessary.

A printed copy of every balance sheet and profit and loss account which is to be laid before
a general meeting of the Company (including every document required by law to be
attached or annexed thereto) shall not less than twenty-one days before the date of the
meeting be sent to every member of, and every holder of debentures of, the Company and
to every other person who is entitled to receive notices of meetings from the Company
under the provisions of the Statutes or of these Arficles, Provided that this Article shali not
require a copy of these documents 1o be sent to more than one of the joint holders or 1o
any person of whose address the Company is not aware, but any member or holder of
debentures to whom a copy of these documents has not been sent shall be entitled to
receive a copy free of charge on application at the Office. Whenever any of the shares,
debentures or other securities of the Company are listed on The Stock Exchange or any
other recognised stock exchange, there shall be forwarded to the appropriate officer of

such stock exchange such number of copies of such documents as may for the time being
be required under its regulations or practice.

AUDITORS

The provisions of the Stafutes as to the appointment, powers, rights, remuneration and
duties of the Auditors shall be complied with.

Subject 1o the provisions of the Statutes, all acts done by any person acting as an auditor
shall, as regards all persons dealing in goed faith with the Company, be valid,
notwithstanding that there was some defect in his appointment or that he was at the time of
his appointment not qualified for appointment.

The Auditors shall be entitled to attend any general meeting and to receive all notices of
and other communications relating to any general meeting which any member is entitled to

receive, and o be heard at any general meeiing on any part of the business of the meeting
which concerns them as auditors.

NOTICES

Any notice or document (including a share certificate) may be served on or delivered to
any member by the Company either personally or by sending it by post in a pre-paid cover
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addressed to such member at his registered address, or (if he has no registered address
within the United Kingdom) to the address, if any, within the United Kingdom supplied by
him to the Company as his address for the service of notices. Where a nofice or other
document is served or sent by post, service or delivery shall be deemed to be effected at
the time when the cover containing the same is posted and in proving such service or

delivery it shall be sufficient to prove that such cover was properly addressed, stamped
and posted.

in respect of joint holdings all notices shall be given to that one of the joint holders (if any)
described in the Register as having an address for service in the United Kingdom whose

name stands first in the Register and notice so given shall be sulfficient notice to all the
joint holders.

A person entiled to a share in consequence of the death or bankruptcy of a member shall
(upon supplying to the Company such evidence as the Directors may reasonably require to
show his title to the share, and upon supplying also an address within the United Kingdom
tor the service of notices) be entiled to have served upon or delivered to him at such
address any notice or document to which the member but for his death or bankruptcy
would be entitled, and such service or delivery shall for all pumoses be deemed a sufficient
service or delivery of such notice or document on all persons interested (whether jointly
with ot as claiming through or under him) in the share. Save as aforesaid any notice or
document delivered or sent by post to or left at the registered address of any member in
pursuance of these Articles shall, notwithstanding that such member be then dead ot
bankrupt and whether or not the Company has notice of his death or bankruptcy, be

deemed to have been duly served or delivered in respect of any share registered in the
name of such member as sole or joint holder.

A member who (having no registered address within the United Kingdom) has not supplied

to the Company an address within the United Kingdom for service of notices shall not be
entitled to receive notices from the Company.

Any member present, either personally or by proxy, at any meeting of the Company or
class of members of the Company shall for all purposes be deemed to have received due

notice of such mesting and, where requisite, of the purposes for which such meeting was
convened,

If at any time by reason of the suspension or curtailment of postal services within the
United Kingdom the Company is unable effectively fo convene a general meeting by
notices sent through the post, a general meeting may be convened by a notice advertised
oh the same date in at least two leading daily newspapers in London with appropriate
circulation and such notice shall be deemed to have been duly sstved on all members
entitled thereto at noon on the day when the advertisement appears. In any such case the
Company shall send confirmatory copies of the notice by post if at least seven days prior to

the meeting the posting of notices to addresses throughout the United Kingdom again
becomes practicable.

Any notice required to be given by the Company to members and not expressly provided
for by these Articles or the Statutes shall be sufficiently given if given by advertisement.
Any notice required to be or which may be given by advertisement pursuant to this Article
shall be advertised once in at least two leading newspapers in London and shall be

deemed to have been duly served {on all members entitled thereto} on the day when the
advertisement appears.
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Every person who, by operation of law, transier or any other means whatsoever, shall
become entitled to any shares, shall be bound by every notice {(other than such a notice as
is described in paragraph (b) of Article 81) in respect of such shares which previously to

his name and address being entered in the Register shall be duly given to the person from
whom he derives his fitle to such shares.

The signature to any notice to be given by the Company may be written or printed.

UNTRACED SHAREHOLDERS

Where the registered address of any member appears to the Directors to be incorrect or
out of date such member may, if the Directors so resolve, be treated as if he had ho
registered address, and the Company will not thereafter be obliged to send to such
member notices of meetings or copies of the documents referred to in Article 155 or any of
them; provided that no resolution as aforesaid shall be moved by the Directors until notices

ot other documents sent to the registered address of such member have been returned by
the Post Office on at least three consecutive occasions.

The Company shall be entitled to sell at the best ptice reasonably obtainable any share of
a member or any share to which a person is entitled by transmission if and provided that:

(a) for a period of twelve years no cheque or warrant sent by the Company through the
post in a prepaid letter addressed to the member or to the person entitled by
transmission to the share at his address on the Register or otherwise the last
known address given by the member or the person entitied by transmission 1o
which cheques and warrants are to be sent has been cashed and no

communication has been received by the Company from the member or the person
entitled by transmission; and

(b) the Company has at the expiration of the said period of twelve years by
advertisement in both a leading L.ondon newspaper and in a newspaper circulating
in the area in which the address referred to in paragraph {(a) of this Article is
located given notice of its intention to sell such share; and

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

(d) the Company has first given notice in writing to the Quotations Department of The
Stock Exchange in London of its intention to sell such shares,

To give effect to any such sale the Company may appoint any person to execute as
transferor an instrument of transfer of such share and such instrument of transfer shall be
as effective as if it had been executed by the registered holder of or person entitled by the
transmission to such share. The Company shall account to the member or other person
entitled to such share for the net proceeds of such sale and shall be deemed to be his
debtor, and not a trustee for him in respect of the same. Any moneys not accounted for to
the member or other person entitled to such share shall be carried to a separate account
and shall be a permanent debt of the Company. Moneys carried to such separate account
may either be employed in the business of the Company or invested in such investments

(other than shares of the Company or its holding company if any) as the Directors may
from time to time think fit.
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WINDING UP

Subject 1o any special rights for the time being attached to any class of shares on a return
of assets on liquidation or otherwise the surplus assets of the Company remaining after
payment of its liabilities shall be distributed in proportion to the amounts paid up or deemed
to be paid up on the shares of the Company then in issue.

If the Company shall be wound up {whether the liquidation is voluntary, under supervision
or by the court) the liquidator may, with the authority of an extracrdinary resolution, divide
among the members in specie or kind the whole or any part of the assets of the Company
and whether or not the assets shall consist of property of one kind or shall consist of
propetrties of different kinds, and may for such purpose set such value as he deems fair
upen any one or more class or classes of property and may determine how such division
shall be carried out as between the members or different classes of members. The
liquidator may, with the like authority, vest any part of the assets in trustees upon such
trusts for the benefit of members as the liquidator with the like authority shall think fit, and
the liguidation of the Company may be closed and the Company dissolved, but so that no

contributary shall be compelled to accept any shares or cther prapetty in respact of which
there is a liability.

INDEMNITY

Subject to the provisions of and so far as may be permitted by the Statutes, every director,
alternate director, auditot, secretary or other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges, losses, expenses and fiabilities
incurred by him in the execution and discharge of his duties or in relation thereto.
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