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No. 1805708

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES |
k
RESOLUTION o

of

Save & Prosper Return of Assets Investment Trust PLC

{Passed 19th May 1993)

A
o
e
i

i
i
A

:

At an EXTRAQRDINARY GENERAL MEETING of the above-named Company, duly
convened and held at 1 Finsbury Avenue, London EC2M 20Y on 189th May 1893 at
10.15 am the following resolution was passed as a Special Resclution.

SPECIAL RESOLUTION

THAT, subject to and conditionally upon the halders of the outstanding Warrants, Ordinary i
Shares and 6.3-13.3 per cent. Cumulative Limited Participating Preferred Shares of the %
Company sanctioning the variation or abrogation of the special rights or privileges attached :
thereta as is or may be effected by or involved in this Resolution, this Extraordinary
General Meeting sanctions and appraoves the proposed revisions to the investment policy
and management arrangements for the Company and the conditions attaching to the
Warrants, as described in the circular to shareholders dated 22nd April 1993 and that:-

{1) the name of the Company be changed to The Fleming Geared Income & Assets
Investment Trust plc; and

{2) new Articles of Association in the form of the draft produced to the mesting and
signed for identification purposas by the Chairman of the Meeting be and are
hereby adopted in substitlution for the existing Articles of Association.

LTI RS

Chairman
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Mo. 1805708

THE COMPANIES ACT 1985

COMPANY LIMIT"D BY SHARES

RESOLUTION
of

Save & Prosper Return of Assets Investments Trust PLC

{Passed 19th May 1993)

At a SEPARATE GENERAL MEETING of the holders of the outstanding Warrants of the
above-named Company, duly convened and held at 1 Finsbury Avenue, London EC2M 2QY
on 19th May, 1993 the following resolution was passed as an Extraordinary Resclution.

EXTRAORDINARY RESOLUTION

THAT this Separate General Meeting of the holders of the outstanding Warrants of the
Company hereby sanctions:-

(1

(2)

the passing by the Company as a Special Resolution of the Resolution set out in the
Notice of Extraordinary General Meeting of the Comgpany convened for 19th May
1993 and such variation or abrogation of the special rights or privileges attached
to the said Warrants as is or may be effected by or involved in such Resolution; and

the modification of the conditions attaching to the Warrants by the inclusion of the
following additional conditions:-

"6. Unexercised Warrants

Within 7 days following 1st June 1995 the Company shall appoint a trustee who,
provided that in his opinion the proceeds of such sale after deduction of ail costs
and expenses incurred by him will exceed the costs of subscription, shall, within
14 days following that date, either exercise such subscription rights as have not
heen exercised on the terms on which tiie same could have been exsrcised an 1st
June 1995 (subject to any subsequent adjustment applicable pursuant to Condition




2(d) after such final subscription date) and sell the Ortlinary and Preferred Shares
acquired on such subscription, or {if it appears to the trustee that doing so 1s likely
to realise greater net proceeds for holders of Warrants) accept any offer available
to holders of Wanants for tre purchase of the Warrants. The trustee shall
distribiste pro rata the proceeds less the costs of subscription {(if appropriate) and
such othar costs and expenses to the persons entitled thereto provided that
indivichual entitlements of less than £3.00 shall be retained for the benefit of the
Company. If the trustee does not exercise the subscription rights as aforesaid, all
subscription rights shall lapse 21 days after the final subscription date.”

"7. Purchase

The Company may from time to time purchase any Warrants at any price by tender
{available to all Warrantholders slike), private treaty or otherwise at a price not
more than 10 per cent. in excess of the middle markst quotation for the Warrants
{as derived from the London Stock Exchange Daily Official List) cn the previous
dealing day. All Warrants so purchased shall forthwith be cancelled by the
Company which shali not be at libarty to re-issue the same,”
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION
of

Save & Prosper Return of Assets investments Trust PLC

{Passed 19th May 1993)

At a SEPARATE GENERAL MEETING of the holders of the 6.3-13.3 per cent. Cumulative
Limited Participating Preferred Shares of £1 each in the capital of the above-named
Company, duly convened and held at 1 Finshury Avenue, London EC2M 2QY on 19th
May, 1993 the following resolution was passed as an Extraardinary Resolution.

EXTRAQRDINARY RESOLUTIQN

THAT this Separate General Meeting of the holders of the 6.3-13.3 per cent. Cumulative
Limited Participating Preferred Shares of £1 each of the Company hereby sanctions the
passing by the Company as a Special Resolution of the Resolution set out in the Notice of
Extraordinary General Mesting of the Company convened for 19th May 1993 and such
variation or abrogation of the special rights or privileges attached to the said Shares as is
or may be effected by or involved in such Resolution.
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+ No. 1805708

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION ;

of i

Save & Prosper Return of Assets Investments Trust PLC _'_

m

&

(Passed 19th May 1993) .;;;

At a SEPARATE GENERAL MEETING of the holders of the Ordinary Shares of 50p each in 2
the capital of the above-named Company, duly convened and held at 1 Finsbury Avenue,
London EC2M 2QY on 19th May, 1993 the following resolution was passed as an »
Extraordinary Resolution.
EXTRAORDINARY RESOLUTION i

THAT this Separate General Mesting of the holders of the Ordinary Shares of 50p each of
the Campany hereby sanctions *he passing by the Company as a Special Resolution of the i
Resolution set out in the Notice of Extraordinary General Meeting of the Company .
convened for 19th May 1993 and such variation or abrogation of the special rights or :
privileges attached to the said Shares as is or may be effected by or involved in such
Resolution.

i\\ S8

....... rerrvecnnddirasiseeein

Chairman




The Companies Acts 1985 to 1989

(\eeco. ,__n
COMPANY LIMITED BY SHARES (

Ot faatoed

Memorandum of Association

OF

THE FLEMING GEARED INCOME & ASSETS
INVESTMENT TRUST plc

1. The name of the Company is "Save and Prosper Return of Assets Investment Trust
PLC*®",

2. The Company is to be a public company.
3. The registered office of the Company will be situated in England and Wales.
4. The objects for which the Company is established are:-

(1) To carry on the business of an Investment Trust Company in all its branches, and for
that purpose to acquire and hold for investment shares, stock, debentures, debenture
stock, bonds, obligations and securities issued or guaranteed by any company, and
debentures, debenture stock, bonds, obligations and securities issued or guaranteed by any
government, sovereign ruler, commissioners, public body or authority, supreme, municipal,
local or otherwise, and units of and other rights in unit trusts, mutual funds, collective
investment undertakings and other bodies and entities, in any such case whether at home
or abroad, and to act as and to perform all the functions of a holding company.

{2} To acquire and hold any such shares, stock, debentures, debenture stock, bonds.
obligations, securities and units or other such rights or options or other rights in respect
of the same by original subscription, tender, purchase, exchange, underwriting.
participation in syndicates or in any other manner and whether or not fully paid up, and to
make payments thereon as called up or in advance of calls or otherwise and to subscribe
for the same, either conditionally or absolutely, and to hold the same with a view to
investment, but with power to vary any investments, and to exercise and enforce all rights
and powers conferred by or incident to the ownership thereof, and to invest and deal with
the moneys of the Company not immediately required upon such securities and in such

’ On {1st June] 1993 the narne of the Company was changed ioc "The Fleming

Geared Income & Assets Investment Trust pl:”,
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manner as may he from time to time determined.

{3) To act as trustees for the holders of or in relation to any stock. bonds, obligations,
debentures or debenture stock issued or to be issued by any Government, State,
municipality or public authority, corporation or company, or in relation to any shares or
stock of any company or corporation formed or incorporated under the laws of the United
Kingdom or elsewhere, or for any other purpose, and to undertake and perform the duties
of executor, trustee, administrator or committee, and to execute any trust or trusteeship
whatsoever,

{4) To carry on, acquire undertake and execute any business, undertaking, transaction or
operation whether manufacturing, financial, mercantile, agricultural, extractive or
otherwise.

{B) To carry on any other business of any nature whatsoever which may seem to the
Directors to be capable of heing conveniently carried on in connection or conjunction with
any business of the Company hereinbefore or hereinafter authorised or to be expedient
with a view to rendering profitable or more profitable any of the Company's assets or
utilising its know-how or expertise.

{6) Tosubscribe, underwrite, purchase, or otherwise acquire, and to hold, dispose of, and
deal with, any shares or other securities or investments of any nature whatsoever, and any
options or rights in respect thereof, and to buy and sell foreign exchange.

{7} Todraw, make, accept, endorse, discount, negatiate, execute, and issue, and to buy,
sell and deal with bills of exchange, promissory notes, and other negotiable or transferable
instruments or securities.

{8) To purchase, or otherwise acquire for any estate or interest any property or assats or
any concessions, licences, grants, patents, trade marks, copyrights or other exclusive or
non-exclusive rights of any kind and to develop and turn to account and deal with the
same in such manner as may be thought fit and to make experiments and tests and to
carry on alf kinds of research work.

{2) To build, construct, equip, execute, carry out, irmprove, work, develop, administer,
maintain, manage or control works, plants, factories, wharves, jetties, roads, railways,
warehouses, depots, offices and other buildings, structures or facilities of all kinds,
whether for the purposes of the Company or for sale, letting or hire to or in return for any
consideration from any company, firm or person, and to contribute to or assist in or carry
out any part of any such operation.

{(10) To amalgamate or enter into partnership or any joint venture or profit-sharing
arrangement or other association with any company, firm or person.

(11) To purchase or otherwise acquire and undertake all or any part of the business,
property and liabilities of any company, firm or person carrying ot any business which the
Compsany is authorised to carfy on or possessed of any property suitable for the purposes
of the Conipany.

(12} To promote, or join in the promotion of, any company, whether or not having objects
similar to those of the Company,
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(13} To borrow and raise money and to secure or discharge any debt or obligation of or
binding on the Company in such manner as may be thought fit and in particular by
mortgages and charges upon all or any part of the undertaking, property and assets
(present and future) and the uncalled capital of the Company, or by the creation and issue
of debentures, debenture stuck or other securities of any description.

(14} To advance, lend or deposit money or give credit to or with any comp'a;w, firm or
person on such terms as may be thought fit and with or without security,

{15} To guarantee or give indemnities or provide security, whather by personal covenant
or by mortgage or charge upon 21l or any part of the undertaking, property and assets
(present and future) and the uncalled capital of the Company, or by all or any such
methods, for the perfortnance of any contracts or obligations, and the payment of capital
or principal {together with any premium) and dividends or interest on any shares,
debentures or other securities, of any person, firm or company including {without limiting
the generality of the foregoing) any company which is for the time being a holding
company of the Company or another subsidiary of any such holding company or is
associated with the Company in business.

(186) Toissue any securities which the Company has power to issue for any other purpose
by way of security or indemnity or in satisfaction of any liability undertaken or agreed to
be undertaken by the Company.

{17) To sell, lease, grant licences, easements and other rights over, and in any other
manner deal with or dispose of, the undertaking, property, assets, rights and effects of the
Company or any part thereof for such consideration as may be thought fit, and in particular
for shares or other securities, whether fully or partly paid up.

(18} To procure the registration or incorporation of the Company in or under the laws of
any territory outside England.

{(19) To subscribe or guarant:¢ money for any national, charitable, benevolent, public,
general or useful object or for any purpose which may be considered likely directly or
indirectly to further the interests of the Company or of its members.

(20} To establish and maintain or contribute to any pension or superannuation funds for
the benefit of, and to give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to, any individuals who are or were at any time in the
employment or service of the Company or of any company which is its holding company
or is @ subsidiary of the Company or any such holding company or otherwise is allied to
or associated with the Company, o1 who are or were at any time directors or officers of
the Company or of any such other company, and the wives, widows, families and
dependants of any such individuals; to establish and subsidise or subscribe to any
institutions, associations, clubs or funds which may be considered likely to benefit any
such persons or to further the interests of the Company or of any such other company;
and to make payments for or towards the insurance of any such persons.

{21) To establish and maintain, and to contribute to, any scheme for encouraging or
facilitating the holding of shares or debentures in the Company by or for the benefit of its
employees or former employees, or those of its subsidiary or holding company or
subsidiary of its holding company, or by or for the benefit of such other persons as may
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for the ume being be permitted by law, or any scheme for sharing profus with ws
qmployees or those of its subsidiary and/or associated companiee, and {so far as for the
time being permitted by law) to lend money to the Cormpany’s employees (other than

diracrors) with a view to enabling them to acquire shares in the Company or its holding
company.

(22} To distribute among members of the Company in spacie or otherwise, by way of
dividend or bonus nr by way of reduction of capital, all or any of the property or assats of
the Company, or any proceeds of sale or other disposal of any property or assets of the
Company, with and subject to any incident authorised and consent required by law.

(23) To do all or any of the things and matters aforesaid in any part of the world, and
either as principals, agents, contractors, trustees or otherwise, and by or through trustees,
agents, subsidiary companies or otherwise, and either alone or in conjunction with others,

{24) To do all such other things as may be considered to be incidental or conducive to any
of the above objects.

And it is hereby declared that the objects of the Company as specified in each of the
foregoing paragraphs of this Clause (except only if and so far as otherwise expressly
provided in any paragraph) shall be separata and distinct objects of the Company and shall
not be in any way limited by reference to any other paragraph or the order in which the
same oceur or the name of the Company.

5. The liability of the members is limited.

6. The share capital of the Company is £27,000,000 divided into 18,000,000 Ordinary
Shares of 50p each and 18,000,000 Preferred Shares of £1 each.

Mate. Cliuse 4 wos adopisd by Special Resolufon psssed on 26th Apdl, 1984
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WE, the severa persons whose names and addresses ate subscrbed. are desirous of heing
formed into a Company, in pursuance ot this Memorandum of Association. and we
raspectively agree to take the number of Shares in the capital of the Company spt opposite
our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS Number of Shares

taken by eoch
- sSubscriber

Mrs. E.M, Simpson One
garrington House
59-67 Gresharn Sureet
London EC2V 7JA
Secretary
Mrs. L.S. Ratchford One

Barrington House
58-87 Gresham Strest
London EC2V 7TJA

Secretary

Total Shares taken:

Y

DATED the 22nd day of March 1884
WITNESS to the above Signatures:-
Paul Neison

Barrington House

59-67 Gresham Street

London EC2V 7JA

Salicitor
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No, 1805708

THE COMPANIES ACTS 1948-1983

A PUBLIC COMPANY LIMITED BY SHARES

Special Resolutions

of

SAVE & PROSPER RETURN OF
ASSETS INVESTMENT TRUST
PLC

At an Extraordinary General Meeting of the Company held on 26th April, 1884 the
following resolutions were duly passed as Special Resolutions:-

SPECIAL RESOLUTIONS

1. The Memorandum of Association of the Company be amended by the deletion of the
existing Clause 4 and the substitution therefor of the new Clause 4 set out in the print of
the revised Memorandum of Association produced to the meeting, a copy of which has
been initialled for the purposes of identi{"cation by the Chairman of the meeting.

2. The Articles of Association in the form of the print produced to the meeting, a copy
of which has been initialled for the purposes of identification by the Chairman of the
meeting, be and the same are hereby adopted in substitution for and to the exclusion of
the existing Articles of Association of the Company.

3. That the authorised share capital of the Company be increased from £50,000 to
£27,000,000 by the creation of 17,900,000 Ordinary Shares of 50p each and
18,000,000 6.3 - 13.3 per cent. Cumulative Limited Participating Preferred Shares of £1
each, such shares to carry the rights and to be subject to the restrictions contained in the
new Articles of Association of the Company.

E.M. SIMPSON

Chairman




The Campanies Acts 1988 to 7988

COMPANY LIMITED BY SHARES

Cittian

New Articles of Association

OF

THE FLEMING GEARED INCOME & ASSETS
INVESTMENT TRUST pic

{adopted by Special Resolution passed on 19th May 1 883}
PRELIMINARY

1.{A) The regulations in Table A in The Companies (Tables A to F} Regulations 1985 shall
not apply to the Company.

(B) In these Articles {if not inconsistent with the subject or context) the words and
expressions set out in the first column below shall bear the meanings set opposite to them

respectively:-

"the Act” The Companies Act 1985 as amended by the
Companies Act 1989.

"the Statutes” The Act and every other statute for the time
being in force concerning companies and

affecting the Company.

"these Articles" These Articles of Association as from time to

time altered.
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“Office” The registered office of the Company for the
time being.
"Transfer Office” The place where the Register of Members is

situate for the time being.

"Preferred Shares” The 18,000,000 6.3 -13.3 per cent,
Cumulative Limited Participating Preferred
Shares of £1 each referred to in Article 2.

"Seal" The Common Seal of the Company.

"Securities Seal” An official seal kept by the Company by virtue
of Section 40 of 1ie Act.

"the United Kingdom" Great Britain and Northern freland.

"Month™ Calendar month.

“Year" Calenditr year.

"In writing” Written or produced by any substitute for

writing or partly one and partly another.
"Paid” Paid or credited as paid.

The expressions "debenture” and "debenture holder” shall respectively include "debenture

stock"” and "debenture stockholder".
The expressions "recognised clearing house” and "recognised investment exchange" shall
mean any clearing house or investment exchange (as the case may be) granted recognition

under the Financial Services Act 19886.

The expression "Sacretary” shall include any person appointed by he Directors to perform
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any of the duties of the Secretary including, but not limited to, a junt, Lssistant or deputy
Secratary.

All such of the provisions of these Articles as are applicable to paid-up shares shall apply
to stock, and the words "share” and "shareholder” shall be coastrued accordingly.

Words denoting the singular shall include the plural and vice versa, Words denoting the

masculine shall include the feminine. Words denoting persons shall include badies
carporate and unincorpoerated associations.

References to any statute or statutory provision shall be construsd as relating to any

statutory maodification or re-enactment thereof for the time being in force.

Subject as aforesaid any words or expressions defined in the Act shall {if not inconsistent
with the subject or context) bear the same meanings in these Articles.

A Special or Extraordinary Resolution shall be effective for any purpase for which an

Ordinary Resolution is expressed to be required under any provision of these Articles.

SHARE CAPITAL

2. The share capital of the Company at the date of the adoption of these Articles of
Association is £27,000,000 divided into 18,000,000 6.3 - 13.3 per cent. Cumulative
Limited Participating Preferred Shares of £1 each and 18,000,000 Ordinary Shares of 50p
each. The rights, as regards poarticipation in the profits and assets of the Company,

attaching to these shares shail be as follows:-

{a) the hciders of the Preferred Shares shall be entitled in priority to any payment of
dividend on any other class of shares to a fixed cumulative preferential dividend at the rate
of 6.3 per cent. per annum in raspect of the year ending 31st May, 1985 and at the

following rates per annum in respect of the iollowing years:-
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year ending 31st Moy 1ate _per cent,
1986 7.0

1987 7.7

1988 8.4 )
1989 9.1

1980 9.8

1991 10.56

1992 11.2

1993 11.9

1994 12.6

1995 and subsequent years 13.3

to be paid in each case if and so far as in the opinion of the Directors the profits of the
Company available for distribution justify such payments, half-yearly on 31st May and
30th November in every year in respect of the half-years ending on thuse dates. The first
dividend shall be payable on 30th November, 1984 in respect of the period from the date
of allotment of the relevant shares to that date. Subject to any special rights which may
be attached to any other class of shares, the profits of the Company available for
distribution and resolved to be distributed shall sulsject to the provisions of the Statutes

be distributed by way of dividend among the holders of the Ordinary Shares;

{(b) On return of assets on a winding-up the assets of the Company avaiiable for
distribution among the members shall {subject to any provision made under Section 719
of the Act) be applied first in repaying to the holders of the Preferred Shares the nominal
amounts paid up on such shares together with a sum equal to any arrears or deficiency of
the fixed dividend thereon, to be calculated down to the date of the return of capital and
tc be payable irrespective of whether or not such dividend has been declared or earned
secondly in paying to the holders of the Ordinary Shares any amounts standing to the
credit of revenue reserves and the sums of £1 per share and thirdly in distributing the
balance of such assets among the holders of the Preferred Shares and of the Ordinary
Shares rateably according to the number of such shares held by them respectively but so
that each Ordinary Shares shall entitle the holder to nine times the distribution cut of such

balance to which the holder of a Preferred Share shall be entitled; and
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{c) except with such cunsents or sanctions on the part of the holders of the Preferred
Shares and the Ordinary Shares as separate classas as are required for a variation of the

special rights attached to either class of such shares in accordance with Article 3:-

{i) the limit upon borrowing powers provided for by Article 101 shail not be
enlarged or the provisions of such Article varied except so as to include as
borrowed moneys sums which would not otherwise be included; and

(i} no reduction of the share capital or share premium account or any capital
reserve fund of the Company which involves a return of capital in wholo or in part
of any shares and would require the consent of the Court shall be effected and no

share shall be purchased by the Company.
VARIATION QF RIGHTS

3. Whenever the share capital of the Company is divided into different classes of shares,
the special rights attached to any class may, subject to the provisions of the Statutes, be
varied or abrogated either with the consent in writing of the holders of three-quarters in
nominal value of the issued shares of the class or with the sanction of an Extraordinary
Resolution pussed at a separate General Meeting of the holders of the shares of the class
(but not otherwise) and may be so varied or abrogated either whilst the Company is a
going concern or during or in contemplation of a winding-up. To every such separate
General Meeting all the provisions of these Articles relating to General Meetings of the
Company and to the proceedings thereat shall mutatis mutandis apply, except that the
necessary quorum shall be two persons at least holding or representing by proxy at least
one-third in nominal value of the issued shares of the class (but so that at any adjourned
meeting any holder of shares of the class present in person or by proxy shall be a quorum;
and that any holder of shares of the class present in person or by proxy may demand a poll
and that every such holder shall on a poll have one vote for avery share of the class held
by him. The foregoing provisions of this Article shall apply to the variation or abrogation
of the special rights attached to soma only of the shares of any class as if each group of
shares of the class differently treated formed a separate class the special rights wheraof

are to be varied.
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4. The creation of (subject to the provisions of Article 100 the issue ol further shares shail
be deemed tobe @ variation of the special rights attached to the Ordinary Shares and the

preferred Shares respectively 3s separate classes.

ALTERATION OF SHARE CAPITAL

5. Subjectto the provisions of Article 4, the Company may from time to time by Ordinaty
Resolution increase its capital by such sum to be divided into shares of such amounts as
the resolution shall prescribe. All new shares shall be subject 10 the provisions of the
Statutes and of these Articles with reference 10 allotment, payment of calls, lien, transfer,

transimission, forfeiture and otherwise.

§. The Company may by Ordinary Rosswution:-

{a) Consolidate and divide ail or any of its share capital into shares of larger

amount than its existing shares;

(b} Cancelany shargs which, at the date of the passing of the resohation, Nave not
been taken, of agreed 1o pe taken, by any pEersoi and diminish the amount of its

capital by the amount of the shares S© cancelled:

(c) Sub-divide its shares, or any of them, into shares of smaller amount than is
fixed by the Memorandum of Association {subject, nevertheless, 10 the provisions
of the Statutes). and so that the resolution whereby any share 15 sub-divided may
determine that, as petween the holders of the shares resulting from such sub-
division, ong of more of the shases may, as compared with the others, have any
such preferred, deferred or other special rights, of be subject to any such

restrictions, as the Company has power to attach to unissued or new shares.

2. Subject to the provisions of the Statutes and the provisions of these Articles, the

Company may purchase any of its own shares (including any redeemable sharesl.

8. The Company M2y caduce its share capital or any capital redemption reserve, share
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premium account or other undistributable reserve in any ranner and with and subject to

any incident authorised and consent required by law.

SHARES
9. Without prejudice to any special rights previcusly conferred on the holders of any
shares ot class of sharas for the time being issued, any shate in the Company may be
issued with such preferred, deferred or other special rights, or subject to such restrictions,
whether as regards dividend, retum of capital, voling or otherwise, as the Company may
from time 1o time by Ordinary Resolution determine {or, in the absence of any such
determination, as the Directors may determine} and subject to the provisions of the
Statutes the Company may issue any shares vehich are, or at the option of the Company

or the holder are liable, to be redeemed.

10. Subject to the provisions of the Statutes relating to authority, pre-emption rights and
otherwise and of any resolution of the Company in General Meeting passed pursuant
thereto, all unissued shares shall be at the disposal of the Directors and they may allot

{with or without conferring a right of renunciation}, grant options over or etherwise dispose
of them to such persons, at such times and on such terms as they think proper. The
Directors may allot and issue shares in satisfaction of the rights Gf the holders of the
: Warrants the subject {inter alia) of the Offer for Sale and Placing made on behalf of the
Company in 1984.

11. The Company may exercise the powers of paying commissions conferred by the
Statutes to the full extent thereby permitted. The Company may also on any issue of

shares pay such brakerage as may be lawful,

12. The Directors may at any time after the oiotment of any shiare but before any person
has been entered in the Register of Members as the holder recognise a renunciation thereof
by the allottee in favour of some othet 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.

13. Except as required by law, no person shall be recognised by the Company as holding
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any share upon any trust, and the Company shalt not be bound by or compelled in any way
to recognise 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 o1 by law
ciherwise provided) any other right in respect of any share, except an absolute right to the

entirety in the registered holder. .

14, The Directors may in their absolute discretion and without assigning any reason
therafor refuse to register any transfer of shares (not being fully-paid shares). The
Directors may also refuse to register an atiotment or transfer of shares (whether fully-paid
of not) in favour of more than four persons lointly, If the Directors refuse to register an
allotment or transfer they shall within two months after the date on which the letter of
allotment of transfer was lodged with the Company send to the alloitee or transieree

notice of the raefusal.

SHARE CERTIFICATES

15. Every share certificate shall be issued under the Seal {or under a Securities Seal,or,
in the case of shares on a branch register, an official seal for use in the relevant territory)
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. No
certificate shall normally be issued in respect of shares held by a Recognised Clearing
House of a nominee of a Recognised Clearing House or of a Recognised Investment

Exchange.

16. In the case of a sh~ee held jointly by several persons the Company shall not be bound
:0 issue more thar: ong certificate therefor and delivery of a certificate to one of the joint

holders shall be sufficient delivery to all.

17. Any person (subject as aforesaid) whose name is entered in the Register of Members
in respect of any shares of any one class upon the issue or transfer thereof shall be
entitled without payment to a certificate therefor {in the case of issue) within one month
{or such longer period as the torms of issue shall provide) after allotment or (in the case

of a transfer of fully-paid shares) within fourtean days after lodgment of a transfer or {in

the case of a transfer of partly-paid shares) within two months after lodgment of a
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transfer,

18. Where some only of the shares comprised in a share certificate are transferred the old
certificate shall be cancelled and a new certificate for the balance of such shares issued

in lieu without charge.

19.(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.

(C} If a share certificate snall be damaged or defaced or alieged 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 certificate or (if alleged to have been lost,
stolen or destroyed} compliance with such conditions as to evidence and indemnity and
the oayment of any exceptional 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.

CALLS ON SHARES

20. The Directors rnay from time to time make calls upon the members in respect of any
moneys unpaid on their shares (whether on account of the nominal value of the shares or,
when permitted, by way of premium) but subject always to the terms of allotment of such
shares. A call shall be deemed to have been made at the time when the resolution of the

Directors authorising the call was passed and may he made payable by instalments.

21. Each member shall {subject to receiving at least fourteen days’ notice spacifying the
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4"‘_- ‘\ time or times and pi~ce of payment) pay to the Company at the time or times and place
3 i:":: N so specified the amount called on his shares. The joint holders of a share shall be jointly
3 ;‘1:'6 and severally liable to pay all cails in respect thereof. A call may be revoked or postponed
: ’;_,: as the Directors may determine. .
IO .
T4 r 22, If a sum called in respect of a share is not paid before or on the day appointed for
: ! 5‘5”" payment thereof, the person from whom the sum is due shall pay interest on the sum from
e x the day appointed for payment thereof to the time of actual payment at such rate (not
T exceeding 15 per cent. per annum) as the Directors determine but the Directors shall be 3 i u.
i',“:-wj at liberty in any case or cases to waive payment of such interest wholly or in part, g
ﬂ‘: 23. Any sum (whether on account of the nominal value of the share or by way of
' premium)} which by the terms of aliotment of a share becomes payable upon allotment or
‘ at any fixed date shall for all the purposes of these Articles be deemed to be a call duly
: made and payable on the date on which by the terms of allotment the same becomes
y '" payable, In case of non-payment all the relevant provisions of these Articles as to _ ‘
A ::- ‘ payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had ¢
e become payabie by virtue of a call duly made and notified.
24. The Directors may on thie allotment of shares differentiate between the holders as to " )
ki ) the amount of calis to be paid and the times of payment. A
o
‘;‘ ’ £ 3 25. The Directors may if they think fit receive from any member willing to advance the
M same all or any part of the moneys {whether on account of the nominal value of the shares
{ k or by way of premium) uncalled and unpaid upon the shares heid by him and such payment
mETL in advance of calls shall extinguish pro tanto the liability upon the shares in respect of : _
A which it is made and upon the money so received (until and to the extent that the same R ‘
" would but for such advance become payable) the Company may pay interest at such rate : '.I
‘:” {not exceeding 17 per cent. per annum;} as e me:v.ber paying such sum and the Directors R ;
f,;i%ﬁ;,-.v may agree. T:" : ;
S e : £
5 T FORFEITURE AND LIEN My N
4t il ¢

Y 26. M a member fails to pay in full any call or instalment of a call on or before the due
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date for payment thereof, the Directors may at any time thergafter serve a notice on him
requinng paymant of 50 much of the call or instalment as is unpaid togethar with any
interest which may have accrued thereon and any expenses incurred by the Company by
reascn of such non-payment.

27.  The notice shall name a further day {not being less than seven days from the date
of service of the notice) on or before which and the place where the payment required by
the notice is to be made, and shall state that in the event of non-payment in accordance

therewith the shares on which the cail has been made will be liable to be forfsited.

28. If therequirements of any such notice as aforesaid are not complied with, any share
in respect of which such notice has been given may at any time thereafter, before payment
of all calls and interest and expenses due in respect thereof has been made, be forfeited
by a resolution of the Directors to that effect. Such forfeiture shall include all dividends
declared in respect of the forfeited share and not actually paid before forfeiture. The

Directors may accept a surrender of any share liable to be forfeited hereunder.

29. A share so forfeited or surrendered shall become the property of the Company and
may be sold, re-allotted or otherwise disposed of either to the person who was before such
forfeiture or surrender 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 at any time before a
sale, re-aliotment or disposal the forfeiture or surrender may be cancelled on such terms
as the Directors think fit. The Directors may, if necessary, authorise sorne person to

transfer a forfeited or surrendered share to any such other person as aforesaid.

30. A member whose shares have been forfeited or surrendered shall czase to be a
member in respect of the shares but shall notwithstanding the forfeiture aor suwender
remain liable to pay to the Company all moneys which at the date of forfeiture or surrender
were presently payable by him to the Company in respect of the shares with interest
thereon at 15 per cent. per annum (or such lower rate as the Directors may determine)
from the date of forfeiture or surrender until payment and the Directors may at their
absolute discretion enforce payment without any allowance for the value of the shares at

the time of forfeiture or surrender or for any consideration received on theii disposal or

waive payment in whole or in part,
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31.  The Company shall have a fitst and paramount lien on every share (not being a
fully-paid share} for all moneys (whather presently payable or not) called or payable at a
fixed time in respect of such share and the Directors may waive any lien which has arisen
and may resolve that any share shall for some limited period be exempt wholly or partially

from the provisions of this Article. .

32.  The Company may sell in such manner as the Directors think fit any share on which
the Company has a lien, but no sale shall be made unless some sum in respact of which
the lien exists is presently payable nor until the expiration of fourteen days after a notice
in writing stating and demanding payment of the sum presently payable and giving notice
of intention to sell in default shall have been given to the holder for the time being of the
share or the person entitled thereto by reason of his death or bankruptcy or otherwise by

operation of law.

33.  The net proceeds of such sale after payment of the costs of such sale shall be
applied in or towards payment or satisfaction of the amount in respect whereof the lien
exists so far as the same is then payable and any residue shall, upon surrender to the
Company for cancellation of the certificate for the shares sold and subject to a like lien for
sums not presently payable as existed upon the shares prior to the sale, be paid to the
person entitled to the shares at the time of the sale. For the purpose of giving effect to
any such sale the Directors may authorise some person to transfer the shares sold to, or

in accordance with the directions of, the purchaser.

34. A statutory declaration in writing that the declarant is a Director or the Secretary
of the Company and that a share has been duly forfeited or surrendered or sold to satisfy
a lien of the Company on a date stated in the declaration shall be conclusive evidence of
the facts therein stated as against all persons claiming to be entitled to the share. Such

declaration shall (subject to the execution of a transfer if the same be required) constitute

2 good title to the share and the person to whom the share is sold, rz-allotted or disposed

of shall not be bound to see to the application of the consideration {if any) nor shall his title
to the share be affected by any irregularity or invalidity in *he proceedings relating to the
forfeiture, surrender, sale, re-allotment or disposal of the share.
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THRANSFER OF SHARES

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

in the Register of Members in respect thereof.

36. The registration of transfers may be suspended at such times and for such periuds
as the Directors may from time to time determine and either generally or in respect of any
class of shares. The Register of Members shall not be closed for more than thirty days in

any yaar.

37. The Directors may decline to recognise any instrument of transfer unless the
instrument of transfer is in respect of only one ctass of share and is lodged at the Transfer
Office accompanied by the relevant share certificate{s) and such other evidence as the
Directors may reasonably require 1o show the right of the transferor to make the transfer
{and, if the instrumeant of transfer is executed by some other person on his behalf, the
authority of that person so to do). In the case of a transfer by a Recognised Clearing
House or a nominee of a Recognised Clearing House or of a Recognised Investment
Exchange the lodgment of share certificates will only be necessary if and to the extent that

certificates have been issued in respect of the shares in question.

38. Altinstruments of transfer which are registered may be ratained by the Company.

39. No fee will be charged by the Company in respect of the registration of any
instrument of transfer or other document relating to or affecting the title to any shares or
otherwise for making any entry in the Register of Members affecting the title to any

shares.

40. The Company shall be entitled to destroy all instruments of transfer or other

documenits which have been registered or on the basis of which registration was made at

any time after the expiration of six years from the date of registration thereof and all
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dividend mandates and notifications of change of address at any time after the expiraticn
of two yrars from the date of recording thereof and all share certificates which have been
cancelled at any time after the expiration of one year from the date of the cancellation
thereof and it shall conclusively be presumed in favour of the Company that every entry
in the Register purporting to have been made on the basis of an instrument of transfer or
other document so destroyed was duly and properly made and every instrument of transfer
so destroyed was a valid and effective instrument duly and properly registered and every
share certificate so destroved was a valid and effective certificate duly and properly
cancelled and every other document hereinbefore mentioned so destroyed was a valid and
effective document in accordance with the recorded particulars thereof in the books or

records of the Company. Provided always that:-

{a) The provisions aforesaid shall apply only to the destruction of a document
in good faith and without notice of any claim {regardless of the parties thereto) to

which the document might be relevant;

{b) Nothing herein contained 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 other circumstances which would not attach to the Company

in the absence of this Article;

{c) References herein to the destruction of any document include references to J

(3 the dispnsal thereof in any manner.
TRANSMISSION OF SHARES

41. Incase of the death of a shareholder, 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 the shares, but nothing in this Article shall release the
estate of a deceased holder (whether sole or joint) from any liability in respect of any share
held by him.

42.  Any person becoming entitled to a share in consequence of the death or bankruptcy
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of a member or otherwise by operation of law may {subject as hereinafter provided) upon
supplying to the Company such evidence as the Directors may reasonably require to show
his title to the share either be registered himself as holder of the share upon giving to tha
Company notice in writing of such his desire 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 applicabls to any such notice
or transfer as aforesaid as if the notice or transfer were a transfer executed by the member

registered as the holder of any such share,

43, Save as otherwise provided by or in accordance w’'th these Articles, a person
becoming entitled to a share in consequence of the death or bankruptcy of a member or
otherwise by operation of law {upon supplying to the Company such evidence as the
Directors may reasonably require to show his title to the share) shall be entitied to the
same dividends and othier advantages as those to which he would be entitled if he were
the registered holder of the share except that he shall not be entitled in respect thereof
{except with the authority of the Directors) to exercise any right conferred by membership
in relation to meetings of the Company until he shall have been registered as a member in

fespect of the share.

UNTRACED SHAREHOLDERS

44, (A} The Compan  shall be entitled to sell at the best price reasonably obtainable
{: . at the time of sale the shares of a member or the shares to which a person is entitled by
virtue of transmission on death or bankruptcy or otherwise by operation of law if and

provided that:-

i during the period of twelve years prior to the date of the publication of the
advertisements referred to in paragraph (ii) below (or, if published on different
dates, the first thereof) no communication has been received by the Company from
the member or the person entitled by transmission and no ¢cheque or warrant sent
by the Cempany through the post in a pre-paid letter addressed to the member or
to the person entitled by transmission to the shares at his address on the Register
or ¢ther the last known address given by the member or the person entitled by
transmission to which cheques and warrants are to be sent has been cashed and
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at lnast three dividends in respect of the shares in question have become payable
and no dividend in respect of those shares has been claimed; and

{ii} the Company shall on expity of the said petied of twelve years have inserted
advertisements in both a leading Londen daily newspaper and in a newspaper
circulating in the area in which the address referred to in paragraph (i} above is

Iocated giving notice of its intention to sell the said shares; and

{iii) during the said period of twelve years and the period of three months
following thea publication of the said advertisements the Company shall have

received no communication from such member or person; and

{iv)  notice shall have been giver. o the London Stock Exchange of its intention

to make such sale.

(B) To give effect to any such sale the Company rnay appoint any person to
execute as transferor an instrument of transfer of the said shares and such instrument of
transfer shall be as effective as if it had been executed by ti.e registered holder of or
perscn entitied by transmission to such shares and the title of the transferee shail not be
affected by any irregularity or invalidity in the proceedings relating thereto. The net
proceeds of sale shall belong to the Company which shall be obliged to account to the
former member cor other person previously entitled as aforesaid for an amount equal to
such proceeds and shall enter the name of such former member or other person in the
books of the Company as a creditor for such amount which shall be a permanent debt of
the Company. No trust shall be created in respect of the debt, no interest shall be payable
in respect of the same and the Company shall not be required to account for any money
earned on the net proceeds, which may 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.

GENERAL MEETINGS

45,  An Annual General Meeting shall be held not more than eighteen months after the

incorporation of the Company and subsequently aonce in every year, at such time (within
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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 other General
Meetings shall be called Extraordinary General Meetings.

46.  The Directors may whenever they think fit, and shall on requisition in accordance
with the Statutes, proceed with proper expedition to convene an Extracrdinary General
Meeting.

NOTICE OF GENERAL MEETINGS

47.  An Annual General Meeting and any Extraordinary 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 Extraordinary Geneial Meeting by
fourteen days’ notice in writing at the least. The period of notice shall in each case be
exciusive of the day on which it is served or deemed to be served and of the day on which
the meeting is to be held and shall be given in manner hereinafter mentioned to all
members other than such as are not under the provisions of these Articles entitied to
receive such notices from the Company: Provided that a General Meeting notwithstanding
that it has been called by a 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 entitled 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 ninety-five per cent. in nominal value of the shares giving that

right.

48. (A)

and hour of the meeting, and there shall appear with reasonable prominence in every such

Every notice calling a General Meeting shall specify the place and the day

notice a statement that a member entitied to attend and vote is entitled to appoint a proxy

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

(B} In the case of an Annual General Meeting, the notice shall alse specify the meeting
as such.

(<) 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 Speciat Resolution, the
notice shall contain a statement to that effect.

49, Routine business shall mean and include only business transacted at an Annual

Guneral Meeting of the following classes, that is to say:-

{a) declaring dividends;

(b} receiving and/or adopting the accounts, the reports of the Directors and

Auditors and other decuments required to be attached or annexed to the accounts;

{c) appointing or re-appointing Directors to fill vacancies arising at the meeting

on retirement whether by rotation or otherwise;

{d) re-appointing the retiring Auditors {unless they were last appointed

otherwise than by the Company in General Meeting);

{e} fixing the remuneration of the Auditors or determining the manner in which

such remuneration is to be fixed.

PROCEEDINGS AT GENERAL MEETINGS

50. The Chairman of the Directors, failing whom a Deputy Chairman, shall preside as
chairman at a General Meeting. If there be no such Chairman or Deputy Chairman, cr if
at any meeting neither be present within five minutes after the time appointed ior holding

the meeting and willing to act, the Directors present shall cioose one of their number (or,

if no Director be present or if all the Directars present decline to take the chair, the

T R A e B R e LA M et T B P
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members present shall choose one of their number} to be chairman of the meeting.

1. No business other than the appointment of a chairman shall be transacted at any
General Meeting unless a quorum is present at the time when the meeting proceeds to
business. Two members present in person or by proxy and entitled to vote shall b a

quorum for all purposas.

52.  If within five minutes from the time appointed for a Genera! Meeting (or such fonger
interval as the chairman of the meeting may think fit to allow) a guorum is not prasent, the
mexting, if convened on the requisition of members, shall be dissolved. [n any other case
| it shall stand adjourned to such other day and such time and place as may have been
specified for the purpose in the notice convening the meeting or {if not so specified) as the
f chairman of the meeting may determine and in the latter case not less than seven days’
notice of the adjourned meeting shail be given in like manner as in the case of the original
meeting. At the adjourned meeting two members present in person or by proxy and

entitled to vote shall be a quorum for all purposes.

53. The chairman af any General Meeting at which a quorum is present may with the
consent of the meeting (and shall if so directed by the meeting) adjourn the meeting from

time to time {or sine die) and from place to place, but no business shall be transacted at

any adjourned meeting except business which might lawfully have been transacted at the
meeting from which the adjournment took place. Where a meeting is adjourned sing die,
the time and place for the adjourned meeting shall be fixed by the Directors. When a
meeting is adjourned for thirty days or more or sing die, not less than seven days’ notice
of the adjourned meeting shall be given in like manner as in the casc of the original

meeting.

54. Save as hereinbefore expressly provided, it shall not be necessary to give any notice

of an adjournment or of the business to be transacted at an adjourned meeting.

b5, If an amendment shall be propcsud to any resolution under consideration but shall
in good faith he rulad out of order by the chairman of the meeting the proceedings on the

substantive resolution shalt not be invalidated by any error in such ruling. In the case of

a resolution duly proposed as a Spectal or Extraordinary Resolution no amendment thereto
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(other than a mere clerical amendment to correct a paternt error) may in any event be

considered or voted upon.

56, At any General Meeting a resolution put to the vote of the meeting shall be decided
a show of hands unless a poll is {before or on the declaraiion of the resit of the show

of hands) demanded by:-
{a) the chairman of the meeting; or

(b not less than three members preseiit in person or by proxy and entitled to ;

vote; or

{c} 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 ess than one-tenth of the total sum

paid up on all the shares conferring that right.

57. A demand for a poll may be withdrawn only with the approval of the meeting.
Unless a poll is demanded a declaration by the chairman of the meeting that a resolution
hzs 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 polt
is demanded, it shall be taken in such manner (including the use of ballot or voting papers
or tickets) as the chairman of the meeting may direct, and the result of the poll shall he
deemed %o be the resolution of the mesting 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.

58. In the case of an equality of votes, whether on a show of hands or on a paoll, the
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chairman of tie meeting at which the show of hands takes place or at which the poll is

demanded shall be entitled to a casting vote,

59. A poll demanded on the chaice of a chairman or on a question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken cither
immiediately or at such subssquent time (not being more than thirty days frorn the date of
the meeting) and place as the chairman may direct. No notice need be given of a poll net
takenimmediately. The demand for a poll shall not prevent the continuance of tha meeting
for the transaction of any business othar than the question on which the poll has been
demanded,

VOTES OF MEMBERS

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

Preferred Shares shall not entitle the holders {a) to vote upon any resolution (other than

a resofution for winding up the Company or reducing its share capital or a resolution
varying or abrogating any of the special rights attached to such shares) unless at the date
of the notice convening the meeting at which such resolution is to be proposed the
dividend on such shares is six months in arrear {and so that for this purpose the dividend
shall be deemed to be payable half-yearly on the dates and in respect of the periods
hereinbefore mentioned), or (b) to attend at any Genr.l Meeting unless the business of
the meeting includes the consideration of a resolution upon which such holders are entitied
to vote; the holders of the Preferred Shares shali be entitled to ieceive notices of General
Meetings.

61. In the case of joint holders of a share the vaote 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 of Members in respect of the share.

G2.  Wherein England or elsewhere areceiver or other person (by whatever name called) 3
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has been apaointed by any court claiming jurisdiction in that behalf to excrcise powers
with respact to the property or aftairs of any member on the ground {(however formutated)
of mental disorder, the Dirgctors may in their absolute discretion, upon or subiect to
production of such evidence of the appointment as the Directors may require, permit such
receiver or other persan on behalf of such member to vate in person or by proxy at any
General Meating or to exerciss any other right conferred by membership in relation to
meetings of the Company.

63. (A) No membor shall, unless the Directors otherwise determine, be entitled in
respect of any share held by him to vote either personally or by proxy at a General Meeting
of a meeting of the holders of any class of shares of the Company or to exercise any other
right conferrad by membership in refation to the General Meetings of the Company or
meetings of the holders of any class of shares of the Company if any call or other sum

presenily payable by him to the Company in respect of that share remains unpaid.

(B) If any member, or any other person appearing to be interested in shares held
vy such member, has been duly served with 2 notice under Section 212 of the Act and is
in default for the prescribed period in supplying to the Company the information thereby

required, then {(ur! ss the Directors othervwise determine) in respect of:~

n the shares comprising the shareholding account in the Register of Members
which comprises or includes the shares in relation to which the default occuried (al!
or the relevant number as appropriate of such shares being the "default shares™
which expression shall include any further shares which are issusd in respect of

such shares); and
i) any other shares held by the member

the member shall not nor shall any transteree to which any of such shares ari: transferred
other than pursuant to an approved transfer or pursvant to paragraph (CHi) below (in
either case for sa long as the defauit continues) be entitled to vote either personally or by
proxy at a General Meeting” of the Company or a meeting of the holders of any class of
shares of the Company or to exercise any other right conferred by membership in refation

to General Mcetings of the Company or meesings of the holders of any ciass of shares of
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the Company.

{C)  Where the default shares repiesent at least 0.25 per cent. or the issued
shares of the ciass in question, the Directors may in their absolute discretion by novice (a

"direction notice") to such member direct that:-

{i) any dividend or part thereof or other money which would ¢therwise be
payable in respect of the default shares shall be retained by the Company without
any liabiiity 1o pay interest thereon when such money is finally paid to the member;

and/or

{ii) no transfer of any of the shares held by such member shall be registered

unless the transfer js an approved transfer or:-

{a) the member is not himself in default as regards supplying the

information required; and

{b) the transfer is of part only of the member's holding and, when
presented for registration, is accompanied by a certificate by the member
in a form satisfactory to the Directors to the effect that after due and
careful enquiry the member is satisfied that none of the shares the subject

of the transfer are default shares.

Upon the giving of a direction notice its terms shall apply accordingly.

(D}  The Company shall send to each othei person appearing to be interested in
the shares the subject of any direction notice a copy of the notice, but the failure or

omission by the Company to do so shall not invalidate such notice.

(E) (i) Save as herein provided any direction notice shall have effect in
accordance with its terms for so long as the default in respect of which the diraction
notice was issued continues and shall cease to have effect thereafter upon the Directors

so determining (such determination to be made within a pariod of one week of the defauit

heing duly remedied with written notice thereof being given forthwith to the member).
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Gi) Any direction notice shall cease to have eifect in relation te any

shares which are transferred by such member by means of an approved transfer or in

accordance with paragraph (C){ii) above.

{F)

For the purposes of this Article:-

i a person shall be treated as appearing to be interested in any shares
it the memhber holding such shares has been served with a notice under the
said Section 212 and either (a) the member has named such persoh as being
so interested or (b) (after taking into account the response of the member
10 the said notice and any other relevant information} the Company knows
or has reasonable cause to believe that the person in question is or may be

interested in the shares;

(i) the prescribed period is 28 days from the date of service of the
notice undar the said Section 212 except that if the shares in respect of
which the said notice is given represent at least 0.25 per cent. of the issued
shares of that class at the time of the giving of the relevant notice under the
said Section 212, the prescribed period is 14 days from such date; and

{iii) a transfer of shares is an approved transfer if:-

{a) it is a transfer of shares to an offeror by way or in pursuance
of acceptance of a takeover offer for a company (as defined in
Section 14 of the Company Securities lInsider Dealing} Act 1985);

Qr

(b the Directors are satisfied that the transfer is made pursuant
to a bona fide sale of the whole of the heneficial ownership of the
shares to a party unconnected with the membar or with any person
appearing to be interested in such shares including any such sale
made through the London Stock Exchange or any other stock
exchange outside the United Kingdom on which the Company’s

shares are normally traded. For the purposes of this sub-paragraph
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any associate (as that term is defined in Sectuon 435 of the
insolvency Act 1986) shall be included amongst the gersons who are
connected with the member or any person appearing to be interested
in such shares.
{G) The provisions of this Articla are in addition and without prejudice to the provisions
of the Act.

64. 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
and every vote not disatiowed at such meeting shall be valid for all purposes. Any such
objection shall be referred to the chairman of the meeting whose decision shall be final and
conclusive.

5. On a poil 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.

66. A proxy need not be a member of the Comnany.

67. Aninstrument appointing a proxy shall be in writing In any usual or common form
or in any ather form which the Directors may approve:-
{a) in the case of any individual shall be signed by the appointor or his attorney:

and

(b in the case of a corporation shall be either given under its common seal or

sinned on its behalf by an attorney or a duly authorised officer of the corporation.

The signature of such instrument need not be witnessaed. Where aninstrument appointing
a proxy is signed on behalf of the appointor by an attorney, the letter or power of attorney
or a duly certified copy thereof must {failing previous registration with the Company) be
lodged with the instrument of proxy pursuant to the next following Article, failing which

the instrument may be treated as invalid.
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63.  Aninstrument appointing @ proxy must be left at such ptace or one of such places
{if any) as may be specified for that purpose in or by way of note to any document
accompanying the notice convening the meeting {or, if no place is so specified, at the
Transfer Office) not less than forty-eight hours before the time appointed for the holding
of the meeting or adjourned meeting or (in the case of a poll taken otherwise than at or on
the same day as the meeting or adjourned meeting) for the 1aking of the poil at which it
is to be used, and in default shall not be troated as valid. The instrument shall, unless the
contrary is stated thereon, be valid as well for any adjournment of the meeting as for the
meeting to which it relates, provided that an instrument of proxy relating to mare than
one meeting (including any adjourrment thereof) having once been so delivered for the
purposes of any meeting shall net require again to be delivered for the purposes of any

subsequent meeting to which it relates.

69. An instrument appointing a proxy shall be deemed to include the right to demanag
or join in demanding a poll but shall not confer any further right to speak at the meeting,

except with the permission of the chéirman of the meeting.

70. A vote cast by proxy shall not be invalidated by the previous duat.} or insariiy of
the principal or by the revocation of the appointment of the proxy of of .he aut . ..y under
which the appointment was made provided that no intimation in writing of such death,
insanity or revacation shall have been received by the Company at the Transfer Office at
least one hour before the commencement of the meeting or adjourned meeting or (in the
case of a poll taken otherwise than at or on the same day as the meeting or adjourned

meeting) the time appointed for the taking of the poll at which the vote is cast.
CORPORATIONS ACTING BY REPRESENTATIVES

71.  Any corporation which is a member of the Company may by resolution of its
divectors or other governing body autharise such person as it thinks fit to act as its
representative at any meeting of the Company or of any class of members of the
Company. The person so authorised shall be entitled to exercise the same powers on
behalf of such cgrporatien as the corporation could exercise if it were an individual member

of the Company and such corporation shall for the purpases of these Articles be deemed

to be present in person at any such meeting if a persan so authorised is present thereat.
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DIRECTORS

72. Subject as hereinafter provided the Directors shall not be less than 2 nor more than
10 in number, The Company may by Ordinary Resolution from time to time vary the

-

minimum number and/or maximum number of Diractors.

73. A Director shall not b2 required to hold any shares of the Company by way of
qualification. A Director who is not a member of the Company shall nevertheless be

entitied to attend and speak at General Meetings.

74.  The ordinary remuneration of the Directors shall from time to time be determined
by the Directors except that such remuneration shall not exceed in aggregate £50,000 per
annum or such higher amount as may from time to time be determined by Ordinary
Resolution of the Company. Such remuneration shall be divisible among the Directors as
they may agree, or, failing agreement, equally, except that any Director who shall hold
office for part only of the period in respect of which such remuneration is payable shall be
antitled only to rank in such division for a proportion of remuneration related to the period

during which he has held office.

75.  Any Director who holds any executive office, or who serves on any committee of
the Directors, or who otherwise performs services which in the opinion of the Directors
are outside the scope of the ordinary duties of a Director, may be paid such extra

remuneration by way of salary, commission or otherwise as the Directors may determine.

76. The Directors may repay to any Director all such reasonable expenses as he may
incur in attending and returning from meetings of the Directors or of any committee of the
Directors ¢r Generzl Meetings or otherwise in connection with the busiiess of the

Company.

77. (A}  The Directors shall have power to pay and agree to pay gratuities, pensions
or other retirement, superannuation, death or disability benefits to (or to any person in

respect of) any Director or ex-Director and for the purpose of providing any such gratuities,

pensions or other benefits to contribute to any scheme or fund or to pay premiums.
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(B) Without prejudice to the provisions of Article 140 (Indemaity} the Directors
shall have the power to purchase and maintain insurance for or for the benefit of any
persons who are or were at any time Directors, officers, employees or auditors of th2
Company, or of any other company which is its holding company ar in which the Company
or such halding company or any of the predecessors of the Company or df such.holding
company has any interest whether direct or indirect or which is in any way allied to or
associated with the Company, or of any subsidiary undertaking of the Company or of any
such other company, or who are or were at any time trustees of any pension fund in which
employees of the Company or of any other such company or subsidiary undertaking are
interested, including (without prejudice to the generality of the foregoing) insurance against
any liability incurred by such persons in raspect of any act or omission in the actual or
purported execution and/or discharge of their duties and/or in the exercise or purported
exercise of their powers and/or otherwise in relation to their duties, powers or offices in
relation to the Company or any other such company, subsidiary undertaking or pension
fund.

78. A Director may be party to or in any way interested in any contract or arrangement
or transaction to which the Company is a party or in which the Company is in any way
interested and he may hold and be remunerated in respect of any office or place of profit
(other than the office of Auditor of the Company or any subsidiary thereof) under the
Company or any other company in which the Company is in any way interested and he (or
any firm of which he is a member) may act in a prefessional capacity for the Company or
any such other cempany and be remunerated therefor and in any such case as aforesaid
{save as otherwise agreed by him) he may retain for his own absolute use and benefit all

profits and advantages accruing to him thereundar or in conz 2quence thereof.

79. (A} The Directors may from time to time appoint one or more of their body to
be the holder of any executive office lincluding, where considered appropriate, the office
of Chafrman or Deputy Chairman) on such terms and for such period as they may {subject
to the provisions of the Statutes) determine and, without prejudice to the terms of any
contract entered into in any particular case, may at any time revoke or vary the termns of

any such appointment.

(B} The appointment of any Director to the office of Chairman or Deputy
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Chairman or Managing or Joint Managing or Deputy or Assistant Managing Director shall

automatically determine if he ceases to be a Director but without prejudice to any clatm

for damages for breach of any contract of service between him and the Company.

(C)  The appointment of any Director to any other executive office shall not
automatically determine if he ceases from any cause to be a Director, unless the contract
or resclution under which he holds office shall expressly state otherwise, in which event
such determination shall be without prejudice to any claim for damages for breach of any
contract of service between him and the Cornpany.

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

APPOINTMENT AND RETIREMENT OF DIRECTORS
81.  Any provision of the Statutes which, subject to the provisions of these Articles,
would have the effect of rendering any person ineligible for appointment as a Director or
liable to vacate office as a Director on account of his having reached any specifivd age or
of requiring special notice or any other special formality in connection with the
appointment of any Director over a specified age, shall nat apply to the Company.
82. The office of a Director shall be vacated in any of the following events, namely:-

(a) If he shall become prohibited by law from acting as & Director;

{b) If he shall resign by writing under his hand left at the Office or it he shall in

writing offer to resign and the Directors shall resolve to accept such offer;

ic) if he shall have a bankruptcy order made against him or shall compound with

his creditors generally or shall apply to the court for an interim order under Section

253 of the Insolvency Act 1986 in connection with a voluntary arrangement under
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that Act:

() If in England or elsewhere an order shall be made by any court ¢laiming
jurisdiction in that behalf on the ground (however formulated) of mental disorder
for his datention or for the appointment of a guardian or for the appointment of a
receiver or other person {by whatever name called) to exercise powaers with respect
to his property or affairs;

{e) If he shall be removed from office by notice in writing served upon him
signed by all his co-Directors, but so that if he holds an appointment to an
exacutive office which thereby automatically determines such removal shali be
deemed an act of the Company and shall have effect without prejudice to any claim

for damages for breach of any contract of service between him and the Company.

83. At each Annual General Meeting one-third of the Directors for the time being (or,
if their number is not a multiple of three, the number nearest to but not greater than one-
third) shall retire from office by rotation. Providad that no Director holding office as
Managing or Joint Managing Director shall be subject to retirement by rotation or be taken
into account in determining the number of Directors to retire.

84,  The Directors to 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 s0 to retire shall be those of the other Directors subject to retirement
by rotation who have been longest in office since their last re-election or appointment and
s0 that as between persons who became 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 shall be eligible for re-election.

85. The Company at the meeting at which a Director retires under any provision of these
Articles may by Ordinary Resolution fill the office being vacated by electing thereto the
retiring Director or some other person eligible for appointment. In default the retiring

Director shall be deemied to have been re-elected except in any of the following cases:-

(a) Where at such meeting it is expressly resolved not to fill such office or a
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resolution for the re-eleciion of such Director is put to the meeting and lost;

{b) Where such Director has given notice in writing to the Company that he &
unwilling to be re-elscted;

{c) Where the default is due to the moving of a resolution in contravantion of the
next following Article;

The retirement shall not have efiect unti! the conclusion of the meeting except 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 meeting and passed and accordingly a retiring
Director who is re-elected or deemed to have bsen re-elected will continue in office
without a break.

86. A resolution for the appointment of two or mors persons as Directors by a single
resolution shall not be moved at any General Meeting unless a resolution that it shall be

s0 maved has first been agreed to by the meeting without any vote being given against

it; and any resolution moved in contravention of this provision shall be void.

! 37. No person other than a Director retiring at the meeting shatl, 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 {inclusive of the date on which

( 1 the notice is given) before the date appointed fcr the meeting there'shall have been lodged
' at the Dffice 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 notice in writing signed by the

person to be proposed of his willingness to be elected.

B3. The Company may in accordance w.th 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 Articl..s 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 agieement) 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
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determining the time at which he or any other Director is to retire by rotauon as if he had
becorine a Director on the day on which the Director in whose place he is appointed was
last 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.

89, The Company may by Ordinary Resolution appoint any person to be a Director either
to fill a casual vacancy or as ar additional Director. Without prejudice thereto the
Directors shall have power at any time so to do, but so that the total number of Directors
shall not thereby excesd the maximum number (if any) fixed by or in accordance with
these Articles. Any person so appointed by the Directors shall hold office only until the
next Annual General Meeting and shall then be eligible for re-election, but shall not be
takan into account in determining the number of Directors who are to retire by rotation at

such meeting.
ALTERNATE DIRECTORS

90.(A) Any Director may at any time by writing under his hand and deposited at the
Office, or delivered at a meeting of the Directors, appoint any person (including another
Director) to be his alternate Director and may in like manner at any time terminate such
appointment. Such appointment, unless previously approved by the Directors, shall have

effect only upon and subject to being so approved.

{B) The apnointment of an alternate Director shall determine on the happening of any

ALt
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G

event which if he were a Director would cause him 1o vacate such office or if his appointor

ceases to be a Director.

{C} An alternate Director shall (except when absent from ihe United Kingdom) be entitled
to receive notices of meetings of the Directors and shall be entitled to attend and vote as
a Director a7 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 previsions of these
Articles shall apply as i he linstead of his appointor) were a Director. If he shall be himself
a Directo; or shall attend any such meeting as an alternate for more than one Director, his

voting rights shall be cumulative. If his appointor is for the time being absent from the
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United Kingdom or temporarily unable to act through: ill health or disability his signature to
any resolution in writing of the Directors shall be as effective as the signature of his
appointor. To such extent as the Directors may from time to time determine in relation to
any committees of the Directors the foregoing provisions of this paragraph shal also apply
mutatls mutandis to any meeting of any such committee of which his appointor is a
member. An alternate Director shali not (save as aforesaid} have power to act as a

Divector nor shall he be deernad to be a Director for the purposes of these Articles,

(D) An alternate Director shall be entitled to contract and be interested in and bengfit frorn
contracts or arrangements or transactions and to be repaid expenses and to be indennnified
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 appointment 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 tim.
direct.

MEETINGS AND PROCEEDINGS OF DIRECTORS

91.{A) Subject to the provisions of these Articles the Directors may meet together for the
despatch of business, adjourn and otherwise regulate their meetings as they think fit. At
any time any Director may, and the Secretary on the requisition of a Director shall,
summon a meeting of the Directors. It shall not be necessary to give notice of a meeting
. of Directors to any Director for the time being absent from the United Kingdem. Any

Director may waive notice of any meeting and any such waiver may be retroactive.

{B) Subject always to Article 90{A), all or any of the Directors or any committee thereof

may participate in @ mesting of the Diyactors or that committee by means of a conference
telephone or any communication equipment which aliows all persons participating in the
meeting to hear each other. Any person so participating shall be deemed to be present in
person at the meeting and shall be entitled to vote and be counted in a quorum
accordingly. Such a meeting shall be deemed to take place where the largest group of
those participating is assembled, or, if there is no such group, where the chairman of the
meating is then present.

~,
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92. The querum necessary for the transaction of business of the Directors may be fixed
from time to time by the Directors and unless so fixed at any other number shall be two.
A meeting of tha Directors at which a quorum is present shall be competent to exercise

all powers and discretions for the time being exercisable by the Directors.

«
.

93. Questions arising at any meeting of the Directors shall be determined by a majority
of voies. In case of an equality cf votes the chairman of the meeting shaill have a second

or casting vote.

94.(A) Save as herein provided, a Director shall nor vote in respect of any contract or
arrangement or any other proposal whatscever in which he has any material interest
otherwise than by virtue of his interests in shares or debantures or other cecurities of or
otherwise in or through the Company. A Director shall not be counted in the guorum at

a meeting in relation jo any resolution on which he is debarred from voting.

{B) Subj2ct to the provisions of the Statutes, a Director shall {in the absence of some
other material interest than is indicated below) be entitled to vote (and be counted in the

quorum) in respect of any resolution concerning any of the following matters, namely:-

{iy 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;

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

giving of security;

(iii) Any proposal concerning an ofier of shares or debentures or other securities
of or by the Company or any of its subsidiaties for subscription or purchase in
which offer ha is or is to be interested as a participant in the underwriting or sub-

underwriting thereof;

{iv) Any proposal concerning any other body corporate in which he is interested,
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direcly or indirectly and whather as an officer or sharaholder or otherwise
howsoever, provided that he {togeth-r with persons connected with him within the
meaning of Section 346 of the Act) is not bersficially interested in one per cent.
or more of the issued shares of any class of such body corporate {or of any third
company through which his interest is derived) or of the voting rights available to
members of the relevant bady corporate (any such interest being deemed for the

purpose of this Article to be a material interest in all circumstances);

{v} Any proposal concerning the adoption, modification or operation of a
superannuation fund or retirement benefits scheme or employees’ share scheme
under which he may benefit and which has been approved by or is subject to and

conditional upon approval by the Board of Inland Ravenue for taxation purposes;

{vi} Any proposal concerning any insurance which the Company is empowered to
purchase and/or maintain for or for the bengfit of any Directors of the Company or
tor persons who include Directors of the Company provided that for the purposes
of this sub-paragraph insurance shall mean only insurance against liability incurred
by a Director in respect of any act or omission by him referred to in Article 77(B)
or any other insurance which the Company is empowered to purchase and/or
maintain for or for the benefit of any groups of persons consisting of or including

Directors of the Company.

(C) Where proposals are under consideration concerning the appointment (including fixing
or varying the terms of appointme-«) 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 Diractor separately and in such case
each of the Directors concerned {(if not debarred from voting under paragraph Bliv) of this
Article) shall be entitled to vote (and be counted in the quorum) in respect of each

resolution except that concerning his own appointment.

(D) If any question shall arise at any time as to the materiality of a Director's interest or
as to the entitlement of any Director to vote and such question is not resolved by his

voluntarily agreeing to abstain from voting, such question shall be referred to the Chairman

of the meeting and his ruling in relation to any other Director shall be final and conclusive
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except in a2 case where the nature or extent of the interest of such Director has not been
fairly disclosed. If any question as aforesaid shall arise in respect of the Chairman of the
meeting, such question shall be decided by a resolution of the Directors, for which purpose
such Chairman shall be counted in the quorum but shall not vote thereon and such
resolution shall be final and conclusive except in a case where the nature or extent of the

interest ¢f such Chairman has not been fairly disclosed to the Directors.

{E} The Company may by Ordinary Resolution suspend or relax the provisions of this
Article to any extent or ratify any transaction not duly authorised by reason of a

contravention of this Article.

95. 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 Director may act for the
purpose of filling 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 Directors.

96. (A} The Directors may elect from their number a Chairman and a Deputy Chairman (or
two or more Deputy Chairmen} and determine the period for which eachis to hold office.
If no Chairman or Deputy Chairman shall have been appointed or if at any meeting of the
Directors no Chairman or Deputy Chairman shall be present within five minutes after the
time appointed for holding the meeting, the Directors present may choose one of their

number to be chairman of the meeting.

(B) If at any time there is more than one Deputy Chairman the right in the absence of the
Chairman to preside at a meeting of the Directors or of the Company shall be determined
as between the Deputy Chairmen present (if more than one) by seniority in length of

appointment or otherwise as resolved by the Directors.

987. A resolution in writing signed by all the Directors for the time being in the United

Kingdom shall be as effective as a resolution duly passed at a meeting of the Directors and

may consist of several documents in the fike form each signed by one or more Directors.
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98. The Directors may delegate any of their powers or discretions fincluding without
prejudice to the generality of the foregoing all powers and discretions whose exercise
involves or may involve the payment of remuneration to or the conferring of any other
benefit an all or any of the Directors) to committess consisting of one or more members
of their body and {if thought fit) one or more other persons co-opred”as hereinafter
provided. Insofar as any such power or discretion is so delegated any reference in these
Articles to the exercise by the Directors of such power or discretion shall be read and
construed as if it were a reference to such committee. Any committee so formed shallin
the exercise of the powers so delegated conform to any regulations which may from time
to tirne be imposed by the Directors. Any such regulations may provide for or authorise
the co-option to the committee of persons other than Directors and for such co-opted
members to have voting rights as members of the committee but so that (a) the number
of co-opted members shall be less than one half of the total number of members of the
committee and {b) no resolution of the committee shall be effective unless a majority of

the mambers of the committee present throughout the meeting are Directors.

98. The meetings and proceedings of any such committee consisting of two or mere
members shall be governed mutatis mutandis by the provisions of these Articles regulating
the meetings and proceedings of the Directors, so far as the same are not superseded by

any regulations made by the Directors under the last preceding Article.

100. Al acts done by any meeting of Directors, or of any such committee, or by any
person acting as a Director or as a member of any such committee, shall as regards all
persons dealing in good faith with the Company, notwithstanding that there was some
defect in the appointment of any of the persons acting as aforesaid, or that any such
persons 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 was qualified and had continued to

be a Director or member of the committee and had been entitled to vote.

BORROWING POWERS

101. (A} Subject as hereinafter provided and to the provisions of the Statutes, the

Directors may exercise all the powers of the Company to borrow money, and to mortgage

and charge its undertaking, property {present and future) and uncalled capital or any part
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or parts thereof and 1o issue debentures and other securities, whether outnght or as

collateral swcunty for any debt, liahility or obligation of the Company or of any third party.

(B) The Directors shail restrict the borrowings of the Company and exercise all votig and
other rights or powers of control exercisable by the Company in relation to its subsidiary
companies (if any) so as te secure (so far, as regards subsidiaries, as by such exercise they
can secure} that the aggregate amount for the time being remaining outstanding 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 at any time without the previous sanction of an Ordinary
Resolutian of the Company excead an amount equal to the Adjusted Capital and Reserves,

{C) For the purpose of the foregoing limit the following provisions shall apply:-

) there shall be deemed, subject as hereinafter provided, to have been porrowed
and to be outstanding as horrdwed moneys of the relevant member of the Group

{to the extent that the same would not otherwise fall to be taken into accountk:-

{a} 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 acceptances (nat being acceptances of trade
pilis 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
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 baneficially owned by other mambers 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 are, or borrowed moneys the
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indebtedness in respect of which is, for the ume being beneticially owned
within the Group) the redemption whereof is guarantead or whotly or partly

secured by any member of the Group;

(e} any fixed or minimum  premium payable on final “redemption of
repayment of any debentures, share capital or other borrowed moneys

falling to be taken into account;

(i} moneys borrowed by any member of the Group for the purpose of repaying ar
redeeming {with or without premium) in whole or in part any other borrowed
moneys falling to be taken into account and intended tabe applied for such purpose
within six months after the borrowing thereof shall not during such period, except

to the extent sO applied, themselves be taken into account;

(iii} moneys borrowed by a partiy-owned subsidiary and not owing to another
member of the Group shall be taken into account subject to the exclusion of a
proportion thereof equal to the minority proportion and moneys borrowed and
owingtoa partly-owned subsidiary by another mermber of the Group shall be taken
into account to the extent of a proportion thereof equal to the minority proportion;
for the purposes aforesaid “minority proportion” shall mean the proportion of the
issued equity share capital of such partly-owned subsidiary whichis not attributable

to the Company or another of its subsidiaries;

tiv) when the aggregate principal amount of borrowings required 1o be taken into
account for the purposes of this Article on any particular date is being ascertained,
any of such rmoneys denominated of repayable in a currency other than sterling
shall be converted for the purposé of calculating the sterling equivalent at the rate
of exchange prevailing on such date in London provided that any of such moneys
shall be converted at the rate of exchangs prevailing in London six months before
such date if thereby such aggregate amount would be less (and so that for this
purpose the rate of exchange shall be taken as the middle market rate as at the

close of business).

{D} In this Article the expression " Adjusted Capital and Reserves™ means at any mataerial
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time a sum equal to the aggregate of:-

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

{b) the amount standing to the credit of the reserves of the Company ‘and its
subsidiaries (including any share premium account, capital redemption reserve and
Capital Reserve) after adding thereto or deducting therefrom any balance to the

credit or debit of revenue account:

all based on a consolidation of the then latest available audited balance sheets of the

Company and its subsidiaries but after:-

(i} excluding any sums set aside for taxation (other than deferred taxation) less any

sum properly added back in respect thereof;

{i} 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 any share capital called up
or payable at any fixed future date within the following six months shall be treated
as already paid 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 ths amount (including any premium) of the subscription moneys payable in
respect thereof {(not being moneys payable later than six months after the date of
aliotment) 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);

{ili) 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;
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livl making such adjustments as may ba appropris* . in respect of any variation in
the interests  * the Company in its subsidiaries since the date of the latest audited
balance sheet of the Company

{v} if the calculation is required for the purposes of or 1n 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 appropriate if such
transaction had been carried into effect;

{vi} excluding minority interests in subsidiaries; and

vii} making such other adjustments (if any) as the Auditors may consider
appropriate. i

The determination of the Auditors as to the amount of the Adjusted Capita) and Reserves

at any time shall be conclusive and binding on all concerned. o

{E) No person dealing with the Company or any of its subsidiaries shall by reason of the
foregoing provision be concerned te see or inquire whether the said limit is observed and K

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 said limit had been or would thereby be
( exceeded.

e ¥

GENERAL POWERS QF DIRECTORS .

102. The business and affairs of the Company shall be managed by the Directors, who
may pay all expenses incurred in forming and registering the Company, and may exercise
all such powers of the Company as are not by the Statutes or by these Articles required
to be exercised by the Company in General Meeting subjact nevertheless to any regulations :
of these Articles, to the provisions of the Statutes and to such regulations, whether or not
consistent with these Articles, as may be prescribed by Special Resolution of the

Company, but no regulation so made by the Company shall invalidate any prior act of the

Directors which would have been valid if such regulation had not been made. The genersa)
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powers given by this Article shall not be lirnited or restricted by any special authority or

power given to the Directors by any other Article.

103, 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 aents, 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, with power o sub-delegate, and may
authorise the members of any local boards, or any of them, to fiil 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

ar variation shall be affected thereby.

104. 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 attorney or attorneys
of the Company for such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors undor these Articles) and for
such period and subject to such conditions as they may think fit, and any such
appointment 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.

105. The Directors may from time to time elect a President of the Company and may
determine the period for which he shall hold office. Such President may be either honorary
or paid such remuneration as the Directors in their discretion shall think fit, and need not
be a Director but shall, if not a Director, be entitled to receive notice of and attend and

speak, but not to vote, at all meetings of the Board of Directors.

106. Subject to and to the extent permitted by the Statutes, the Company, or the

Directors on behalf of the Company, may cause to be kept in any territory a branch
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register of members resident in such territory, and the Directors may make and vary such il o
regulations as they may think fit respaecting the keeping of any such register, e ‘:1 :",
R
107. All cheques, promissory notes, drafts, bills of exchange, and other negotiable or “}:- fll‘
transferable instruments, and ali receipts for moneys paid to the Company, shall be signed, ; ‘m st
drawn, accepted, endorsed, or otherwise executed, as the case may be, in such manner " ; s
as the Directors shall from time to time by resolution determine. ;;rf,!:k ;;, )
R
SECRETARY T
: (j.’;‘ﬁe L&‘
108. The Secretary shall be appointed by the Directors on such terms and for such period '5“-,;“_ il
N - as they may think fit. Any Secretary so appointed may at any time be removed from }W .H ;
5 office by the Directors, but without prejudice to any claim for damages for breach of any | ,-'i{"' ,#
'?. ) contract of service between him and the Company. If thought fit two or more persons ! ,,, f‘
: may be appointed as Joint Secretaries. The Directors may also appoint from time to time ' ; ﬂﬂ?; F
on such terms as they may think fit one or more Assistant Secretaries. s, f.L
Pl
- THE SEAL gt
. : Ty
‘au 108. (A) The Directors shall provide for the safe custody of the Seal and any Securities *“"*‘*‘:"‘*}
Seal and neither shall be used without the authority of the Directors or of a committee ) \"{
! authorised by the Directors in that behalf. o 3 "
i L
., { - i R o
' ’ (B} Every instrument to which the Seal shall be affixed shall be signed autographically by . v
: .";f- one Director and the Secretary or by two Directors save that as regards any certificates 43 /o
} for shares or debentures or other securities of the Company the Directors may by 1 ,-’ :
r resolution determine that such signatures or either of them shall be dispensed with or ’%9« L
' affixed by some method or system of mechanical signature. ") 4
)
. (C) Where the Statutes so permit, any instrument signed by one Director and the ;‘; N
1.;.‘ Secretary or by two Directors and expressed to be executed by the Company shall have i 3 "‘“ :
_“‘;H' the same effect as if executed under the Seal, provided that no instrument shall be so 4 rf._ :
f} signed which makes it clear on its face that it is intended to have effect as a deed without . ARt
}"c the authority of the Directors or of a committee authorised by the Directors in that behalf. S L
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{D} The Securities Seal shall be used only for sealing securities issued by the Company

and documents creating or evidencing securities so issued, Any such securities or
docurnents szaled with the Securities Seal shall not require to be signed.

110. The Company may exercise the powers conferred by the Statutes with regard to

having an official seal for use abroad and such powers shall be vested in the Directors.
AUTHENTICATION OF DOCUMENTS

111. Any Director 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,
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 jocal
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 the Company or of the
Directors or any committee which is certified 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 any minute so extracted is a true and

accurate record of proceedings at a duly constituted meeting.

RESERVES

112.(A) 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 applization 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. In carrying sums to

reserve and in applying the same the Directors shall comply with the provisions of the
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Statutes.

(B) The board shall establish a reserve to be called the "capital reserve” and shall either
carry to the credit of such reserve from time to time all capital profits or appreciations
arising on the sale, transposition, payment off, or revaluation of any investment or other
capital assets of the Company in excess of the book value thereof or apply the same in
providing for depreciation or contingencies. Any losses realised on the sale, revaluation
or payment off of any investments or other capital assets and any Expenses and other
sums incurred in connection with the management of the Company and its assets which,
in the opinion of the board, are reasonably and fairly apportioned to capitat may be carried
1o the debit of the capital reserve except insofar as the hoard may in its discretion decide
to make good the same out of other funds of the Company. All sums carried and standing
to the capital reserve may be applied for any of the purposes to which sums standing to
any reserve under the provisions of paragraph {A) of this Article are applicable, except and
provided that no part of the capital reserve or any other moneys in the nature of accretion
to capital shall in any event be transferred to revenue account 1o be regarded or treated
as profits of the Company available for dividend or be applied in paying dividends on any

shares in the Company's capital.
DIVIDENDS

113. The Company may by Ordinary Resolution declare dividends but no such dividend

shall exceed the amount recommended by the Directors.

114. ¥ 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 may also from time to time pay interim dividends
on shares of any class of such amounts and on such dates and in respect of such periods

as they think fit.

115. Unless and to the extent that the rights attached to any shares or the terms of issue

thereof otherwise provide, all dividends shall (as regards any shares not fully paid

throughout the period in respect of which the dividend is paid) be apportioned and paid pro
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rata according tu the «wmounts paid on the shares during any portion or portions of the

period in respect of which the dividend is paid. For the purposes of this Article no amount

paid on a share in advance of calls shall be treated as paid on the share,

116. No dividend shall be paid otherwise than out of profits avaitabie for dis:tr‘rb'.ltio'n under
the provisions of the Statutes. Any surplus over the book value derived from the sale or
realisation of any capital asset and any other sums representing capital profits within the
meaning of Section 265 of the Act or other accretions to capital assets, including in
particular any sums resulting from the writing up of the book values of any capital assets,
shall not be available for dividend or any other distribution within the meaning ascribed
thereto by Section 263(2) of the Act.

117. 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 Directors 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 shail not be

obligatory to capitalise the same or any part thereof.

118. No dividend or other moneys payable on or in respect of a share shall bear interest

as against the Company.

119.{A) The Directors may retain any dividend or other moneys payable on or in respect
of a share on which the Company has a lien and may apply the same in or towards

satisfaction of the moneys payable to the Company in respect of that share.

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

transfer the saome.

120. The waiver in whole or in part of any dividend on any share by any document
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{whether or not executed as a Deed) shall be etfective only if such document is signed by
the shareholder {07 the person entitled to the share in consequence of the death or
bankruptcy of the haider or otherwise by operation of law) and delivered to the Company
and if or to the extent that the same is accepted as such or acted upon by the Company.
121. The payment by the Dituctors of any unclaimed dividend or other moneys payable
on or in respect of a share into a separate account shall not constitute the Company 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 to the Company.

122. Tha Company may upon the recommendation of the Directors by Ordinary Resolution
and subject to prior separate consents or sanctions of the Preferred Shareholders and the
Ordinary Shareholders in accordance with Article 3 direct payment of a dividend in whole
or in part by the distribution of specific a:sets (and in particular of paid-up shares or
debentures of any other company or of urits in a unit trust) and the Directors shall give:
effect to such resolution. Where any difficulty arises in regard to such distribution, the
Directors may settle the same as they think expedient and in particular may issue fractional
certificates, may fix the value for distribution of such specific assets or any part thereof,
may cetermine that cash payments shall be made to any members upon the footing of the
value so fixed in order to adjust the rights of all parties and may vest any such specific

assets in trustees as may seem expedient to the Directors.

123. Any dividend or other moneys payable in cash on or in respect of a share may be
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 hclders of the
share or are entitled thereto in consequence of the death or bankruptey of the holder or
otherwise by operation of law, to any one of such persons) or to such person and such
addreys 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 or persons entitled to the share in
consequence of the death or bankruptcy of the holder or otherwise by operation of law
may direct and payment of the cheque or warrant by the banker 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.
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124. 1f 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 bankrugtey of the holder or otherwise by
operation of law, any one of them may give effectual receipts for any dividend or other

moneys payable or properiy distributabie on or in respect of the share.

125. Any resolution for the declaration or payment of a dividend on shares of any class,
whether a resolution of the Company in General Meeting or a resolution of the Directors,
may specify that the same 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 thereupon the 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.

CAPITALISATION OF PROFITS AND RESERVES

126. The Directors may, with the sanction of an Ordinary Resolution of the Company and
the separate consents or sanctions of the Preferred Shareholders and the Ordinary
Shareholders, capitalise any sum standing to the credit of any of the Company’s reserve
accounts (including any share premium account, capital redemption reserve or other
undistributable reserve) or any sum standing to the credit of profit and loss account by
appropriating such sum to the helders of Ordinary Shares on the Register at the close of
business on the date of the resolution (or such other date as may be specified therein or
determined as therein provided) in proportion to their then holdings of Ordinary Shares and
applying such sum on their behalf in paying up in fuil unissued Ordinary Shares (or, subject
to ary special rights previously conferred on any shares or class of shares for the time
being issued, unis-ued shares of any other class not being redeemable shares) for
aliotment and distribution credited as fully paid up to and amongst them as bonus shares
in the proportion aforesaid. The Directors may do all acts and things considered necessary
or expedient to give effect to any such capitalisation, with full power to the Directors to
make such provisions as they think fit for any fractional entitlements which would arise
on the basis aforasaid (including provisions whereby fractionalentitiements are disregarded

or the benefit thereof accrues to the Company rather than to the members concerned).

The Directors may authorice any person to enter on behalf of all the members interested

a
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into an agreement with the Company providing for any such capitahsation and matiers
incidental thereto and any agreement made under such authority shall be effective and

binding on all concerned,
ACCOUNTS

127. Accounting records sufficient to show and explain the Company's transactions and
otherwise complying with the Statutes shall be kept at the Office, or at such other place
as the Directors think fit, and shall always be open to inspection by the officers of the
Company. Subject as aforesaid no msi-iber of the Company or other person shall have any
right of inspecting any account or book or document of the Company except as conferred
by statute or ordered by a court of competent jurisdiction or authorised by the Directors.

128. A copy of every balance sheet and protit and loss account which is to be laid before
a General Meeting of the Company (including every document required by law to be
comprised therein or 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
frormn the Company under the provisions of the Statutes or of these Articles provided that
this Article shall not require a copy of these documents to be sent to more than one joint
holder or to any person of whose address the Company is not aware, but any member or
holder of dehentures 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.

LN
)
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AUDITORS

129. Subject to the provisions of the Statutes, all acts done by any person acting as an
Auditor shall, as regards all persons dealing in good faith with the Company, be valid,
notwithstanding that there was some defect in his appointment or that he was at the time

of his appointment not qualified for appointment or subzequently became disqualified.

130. An Auditor shall be entitled to attend any General Meeting and to receive all notices
of and other communications relating to any General Meeting which any memberis entitled
to receive and to be heard at any General Meeting on any part of the business of the
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meeting which concerns him as Auditor.
NOTICES

131. Any netice or document (including a share certificate) may be served‘on or delivered
to any member by the Company either personally or by sending it through the post in a
prepaid cover addressed to such member at his ragistered address, or (if he has no
reyistered 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, or by
delivering it to such address addressed as aforesaid. In the case of a member registered
on a branch register any such notice or document may be posted either in the United
Kingdom or in the territory in which such branch register is maintained. Where a notice
or other document is served or sent by post, service or delivery shall be deemed to be
effected at the expiration of twenty-four hours {(or, where second-class mail is employed,
forty-eight hours) after 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. The accidental failure to send, or the non-receipt by any
person entitled to, any notice of or other document relating to any meeting or other

proceeding shalt not invalidate the relevant meeting or other proceedings.

132. Any notice given to that one of the joint holders of a share whose name stands first

in the Register of Members in respect of the share shall be suificient notice to ali the joint

{3 holders in their capacity as such. For such purpose a joint halder having no registered
' address i the United Kingdom and not having supplied an address within the United

Kingdom for the service of notices shall be disregarded.

133. A person entitled to a share in consequence of the death cr bankruptcy of a member
or otherwise by operation of law 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 for the service of notices, shall be entitled to have
served upon or delivered to him at such address any notice or document to which the said

member would have been entitled, and such service or delivery stialt for all purposes be

deemed a sufficient service or delivery of such notice or document on all persons

interested (whether jointly with or as claiming through or under him) in the share Save
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as aforesaid any notice or document delivered or sent by post to or left at the address of
any member in pursuance of these Articles shali, notwithstanding that such member be
then dead or bankrupt or in liquidation, and whether or not the Company have notice of
his death or bankruptcy or liquidation, be deemed to have been duly served or dehvered
in respect of any share registered in the name of such member as sole or first-named joint
holder.

134. A member who (having no registered address within the United Kingdom) has not
supplied to the Company an address within the United Kingdom for the service of notices

shall not be entitled to receive notices from the Company.

135. If at any time by reason of the suspension or curtailment of postal services within
the United Kingdom the Company is unable effectively to convene a General Meeting by
notices sent through the post, a General Meeting may be convened by a notice advertised
on the same date in at least two national daily newspapers with appropriate circulation and
such notice shall be deemed to have been duly served on all members entitled thereto 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.

136. Nothing in any of the preceding five Articles shall affect any requirement of the
Statutes that any particular offer, notice or other document be served in any particular

manner.
WINDING UP

137.{A} The period for the duration of the Company is until the passing of the Resolution

referred to in paragraph (B) below.

(B) Except with the prior separate consents or sanctions of the holders of the Ordinary

Shares and of the Preferred Shares in accordance with Article 3 obtained on or before 31st
December 2007 relieving the Board from such obligations, the Board shall {(at such time
as it shall think fit) conveng a General Meeting of the Company to be held on or after 1st
January 2008 and before 31st December 2010 at which a Special Resolution will be
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proposed requiring the Company to be wound up voluntarily. Every member present in

person or by proxy and entitled to vote shall vote in favour of such resolution.

138, The Directors shall have power in the name and on behalf of the Company to

presaent 2 petition to the Court for the Company to be wound up.

1398. i 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 Extraordinary
Resoluticn, 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 properties of different kinds, and may for such purpose set such value
as he deems fair upon 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 liquidation of the Company may be closed and the
Company dissolved, but so that no contributory shall be compelled to accept any shares

or other property in respect of which there is a liability.

INDEMNITY

140. Subject to the provisions of and so far as may be consistent with the Statutes, every
Director, Auditor, Secretary or other officer of the Company shall be entitled to be
indemnified by the Company out of its own funds against all costs, charges, losses,
expenses and liabilities incurred by him in the actuai or purported execution and/or
discharge of his duties and/for the exercise or purported exercise of his powers and/or
otherwise in relation to or in connection with his duties, powers or office including
(without prejudice to the generality of the foregoing) any liability incurred by him in
defending any proceedings, civil or criminal, which relate to anything done or omitted or
alleged to have been done or omitted by him as an officer or employee of the Company
and in which judgment is given in his favour (or the proceedings are otherwise disposed
of without any finding or admission of any material breach of duty on his part) or in which
he is acquitted or in connection with any application under any statute for relief from

liability in respect of any such act or omission in which relief is granted to him by the

Court.
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Secretary 108 43
Share Capital 2 3-5
Alteration of 5-8 6-7
Increase 5 6
Reduction 7-8 8-7
Sub-division, Consolidation, atc, 6 6
Share Certificates (see also Article 108) 15-19 8-9

Shares 9-14 7-8
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Calls on
Equitable interests not recognised
lssue
Purchase
Refusal to register
Renunciation of allotment
Transfer
Transmission
Variation of Rights
Untraced Shareholders
Votes of Members
Winding up

-54 -

Article
No.

20-25
13
9-11
7

14

12
35-40
41-43
3

44
60-70
137-13§




