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i ” Company No. 20044898
s THE COMPANTES ACTS 1985 AND 1989
‘qy,.:;'f“f A_PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM_OF ASSOCIATION
5 OF

CASSELL PUBLIC LIMITED COMPANY

1 The Company s name is "Cassell Public Limited
Company" .
2 The Comgany is to be a public company .
{1 3 The Company’s registered office is to be situated in
AP England and Wales.
i 4 The Company'’s objects are:-
b
) o 4,1 (a) To carry on the business of a holding company and

for that purpose to acqulre and hold either in
W the name of the Company or in that of any nominee
R shares, stocks, debentures, debenture stock,
o’ bonds, Jloans, obligations or secuvrities of
whatsoever nature issued by any company or body
corporate wheresoever 1ncorporated or carrying on
business and to exercise and enforce all rights
and powers conferrad by or incidental to the
ownexrship thereof;

i (b) To acquire and hold any shares, stocks,
b debentures, debenture stock, bonds, loans,
obligations ox securities by original
X A subscription, contract, tender, purchase,
e exchange, underwriting, participation in
syndicates or otherwise and whether or not fully
paid up and to subscribe for the same subject to
i such items and conditions (if any) as may in the
opinion of the Directors be thought fit with full
power to dispose of the same in any manner;

oty ! The Company was incorporated as Testoptzon Public
K Limited Company On 16 September 1986 it changed its
TN name to its present title.
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To provide services of all kinds including
managerial and other executive, supervisory and i
=3 consultant services for or in relation zo any ‘
J company or body corporate upon such terms as the

Directors may think fit;

,.n
i
—r

N {d) To acquire, hold and dispose of {(whather fox the
e purposes of investment ox any other purpose
' ! whatsoever) any property movable or immovable
. wheresoever situate including {(without prejudice
to the generality of the foregoing} any shares,
stocks, debentures, debenture stocks, bonds,
AR obligations and securities issued or guaranteed
B by any company constituted or carrying on :
business in the United Kingdom or elsewhere and 1
= debentures, debenture stocks, bonds, obligations
i and securities dissued or guaranteed by any
! government, sovereign, ruler, commissioners,
public body or authority supreme, municipal,
nt local or otherwise anywhere in the world provided
; that the Company shall in no circumstances be o
: empowered to carry on business or act as dealers
in stocks, shares and securities or as stock and 3
share brokers of any kind;

: (e) To carry on all or any of the businesses of
publishers, printers and distributors of :
magazines, periodicals, journals, books and other
publications and to own, exploit and acquire S

H copyrights, rights of publication and

i reproduction and other rights in respect of any
et literary and other works and undertakings, and to by
\vt

collect, print and publish the same, printers’

agents, commercial and manufacturing stationers,

to employ the services of and to act as agents

‘ for authors, critics, lecturers and other
4 professional persons, to carry on all or any of
the businesses of printers, typesetters,

i engravers, die-sinkers, electrotypers,
3 stereotypers, photosetters, photolithographers,
chromo-lithographers, graphic, commercial and
other artists, stationers, typefounders,
designers and draughtsmen; manufacturers and
distributors of and dealers in art colour,
copperplate, lithographic, offset, photogravure i
PR and general printers of and in any photographic,
' engraved or printed productions, Jdie stampers,

A gold blockers, machine rulsrs, numerical
i printers, photographers, photographic printers,
manufacturers of and dealers in printing

machinery and equipment, process blocks,

) printers’ roller and composition manufacturers

! and merchants, printing ink and other ink and
it colour manufacturers and merchants, printers’
engineers, wholesale, retail and manufacturing
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4.2

gtationers, dealersg in books, newspapers,
magazaines, periodicals, general publications and
fancy goods of all kinds, advertisine and
publicity agents and contractors, advertisement
designers, manufactnrers of and dealers 1in
advercising novelties, billposters, arcists,
designers and draughtsmen, general merchants and
traders; and to manufacture, buy, sell, import,
export and deal generally in plant, machinery,
apparatus, articles, commodities, materials and
things of all kinds usad or capable of being
dealt with in connection with the above mentioned
businesses or any of them or 1likely to be
required by customers of or persons having
dealings with the Company.

To carry on any other trade or business whatever
which can be in the opinion of the Board of Directors
be advantageously carried on in connection with or
ancillary to any of the businesses of the Company.

To purchase or by any other means acquire and take

' options over any property whatever, and any rights ¢ *

privileges of any kind over or in respect of any
property.

"4 apply for, register, purchase, or by other means
acquire and protaect, prolona and renew, whether in
the United Kingdom or elsewhere any patents, patent
rights, brevets d’'invention, licences, secret
processes, trade marks, designs, protections and
concessionsg and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to
expend money in experimenting upon, testing and
improving any patents, inventions or rights which the
Company may acgquire or propose to acquire.

To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm or
company carrying on or proposing to carry on any of
the businesses which the Company is authorised to
carry on and as part of the consideration for such
acquisition to undertake all or any of the
liabilities of such person, firm or company, or to
acquire an interest in, amalgamate with, or enter
into partnership or into any arrangement for sharing
profits, or for co-operation, or for mutual
asgistance with any such person, firm or company, or
for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by
way of congideration for any of the acts or things
aforesaid or ©property acquired, any shares,
debentures, debenture stock or securities that may be
agreed upon, and to hold and retain, or sell,
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norigage and deal wicth any shares, debentures,
debenture stock or securities so recaived,

To amprove, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in respect
of, or otherwise deal with all or any part of the
property and rights of the Company.

To invest and deal with the monies of the Company not
immediately required in such manner as may from time
to time be determined and to hold or otherwise deal
vith any investments made.

To lend and advance money or give credit on any terms
and with or without security to any person, firm or
company (including without prejudice to the
generality of the foregoing any holding company,
subsidiary or fellow gubsidiary of, or any other
company associated in any way with, the Company}, to
enter inco guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit
or loan upon any terms, and to secure or guarantee in
any manner and upon any terms the payment of any sum
of woney or the performance of any cobligation by any
peraon, firm or company (including without prejudice
to the generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or asscciated
company as aforesaid).

To horrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing
by mortgage, charge, standard security, lien or other
security upon the whole or any p&rt of the Company’s
property or assets (whether present or future),
including its uncalled capital, and alsoc by a similar
mortgage, charge, standard security, lien or security
to secure and guarantee the performance by the
Company of any obligation or liability it may
undertake or which may become binding on it.

To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bkills of exchange,
promisscry notes, bills of lading, warrants,
debentures and other negotiable or transferable
instruments,

To apply for, promote and obtain any Act of
Parliament, order or liceance of the Department of
Trade or other authority for enabling the Company to
carry any of its objects into effect, or for
effecting any modification of the Company’'s
constitution, or for any other purpose which may seem
calculated directly or indirectly to promote the

GDS.SES 93.4544.2
C:\WP\CONGQUER\MEHORAND 4




- Company’'s intarests, and te oppose any proceedings or .
ey applications which may seem calculated directly or
- indirectly to prejudice the Company's interests. .

L2 To enter into any arrangements with any government or :

¥ aathority (suprzme, municipal, local or otherwise) ;

. chat may seem conducive to the attainment of the .1
Company’s objects or any of them and to obtain from -
any such government or authority any chartexs, N
decrees, rights, privileges or concessions which the :
Company may think desirable and to carry out,

s exercise and comply with any such charters, decrees,

rights, privileges and concessions.

4.13 To subscribe for, take, purchase or otherwise
acquire, hold, sell, deal with and dispose of, place
and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issues or
guaranteed by any other company constituted ox
carrying on business in any part of the world, and
debentures, debenture stocks, bonds, obligations or

: securities issued or guaranteed by any government or
authority, municipal, local or otherwise, in any part
of the world.

4.14 To control, manage, f£inance, subsidise, co-ordinate !
or otherwise assist any company or companies in which
the Company has a direct or indirect £inancial

P interest, to provide sgecretarial, administratcive,

technical, commercial or other services and A
facilities of all kinds for any such company or
ccmpanies and to make payments by way of subventicn
‘0 or otherwise and any other arrangements which may el
seem desirable with respect to any business or
operations of or generally with respect to any such LK
company or companies. 2.,

4 4.15 To promote any other company for the purpose of
acquiring the whole or any part of the business or :

property or undertaking or any of the liabilities of
the Company, or of undertaking any business or 5
ey operations which may appear likely to assizt or
i benefit the Company or to enhance the wvalue of any
g property or business of the Company, and to place or
guarantee the placing of, underwrite, subscribe for 3
£, or otherwise acquire all or any part of the shares or g
; securities of any such company as aforesaid. :

i 4.16 To sell or otherwise dispose of the whole or any part
. of the business or property of the Company, either i
f together or in portions, for such consideration as %
the Company may think £it, and in particular for
i shares, dJdebentures or securities of any company
g purchasing the same.
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) 4.17 Ta act as agents or brekers aud as rragreeg foroany

S parson, firm or company and to undercake apd porduom
Lot sub-contracts,
4,18 To remunerate any person, firm or company rendexing B

gervices to the Company either by cash payvment or by
the allotment to him or them of shares or other .

; securities of the Company credited as paid up in full '
or in part or otherwise as may be thought expedient.

. 4.19 To pay all or any expenses incurred in connection
; with the promotion, formation and incorporation of
the Company, or to contract with any person, firm or
ny company to pay the same and to pay commissions to
e brokers and others for underwriting, placing, selling o
.2 or guaranteeing the subscription of any shares or ;
AN other securities of the Company.

4.20 To support and subscribe to any charitable or public
¥ object and to support and subscribe to any ;
b oLt institution, society or club which may be for the s
iy benefit of the Company or its Directors or employees
W or may be connected with any town or place where the g
Company carries on business; to give or award Ayl
* pensions, annu:ties, gratuities and superansvation or
: other allowances or benefits or charitable aid and
genarally to provide advantages, facilities ane
services for any persons who are or have been ¥
Directors of, or who are or have been employed by, or
bl who are serving or have served the Company, or any
' company which is a subsidiary of the Company or the
holding company of the Company or a fellow subsidiary
of the Company or the predecessors in business of the

] Company or of any such subsidiary, holding or fellow s

! subsidiary company and to the wives, widows, children o
and other relatives and dependents of such persons; I
< to make payments towards insurance and; to set up, i
establish, support and maintain superannuation and §

1

other funds or schemes (whether contributory or non-
: contributory) for the benefit of any of such parsons
A and of their wives, widows, c¢hildren and other Y
relatives and dependents; and to set up, estrhlish, i)
support and maintain profit sharing or share pu. :rase
schemes for the benefit of any of the employeeu ~f
the Company and to lend money to any such employe -s
or to trustees on their behalf to enable any such
purchase schemes to be established or maintained. ¥

L 4.21 If and only to the extent permitted by the Act, to :
e give, whether directly or indirectly, any kind of ;
) financial assistance (as defined in Section 152({1) (a)
of the Act) for any such purpcse as specified in :
Section 151(1) and/or Section 151(2) of the Act.

LA GDS,SES  93,4544.2
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To distribute among the Mamberz of the Company in
kind any property of the Company of whatever nature.

To procure the Company to be registered or recognised
11 any part of the world.

To do all or any of the things or mattexs aforesaid
in any part of the world and either as principals,
agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and
either alone or in conjunction with others.

To do all such other things as may be deemed
incidental or conducive to the attainment of the
Company'’s objects or any of them.

AND s0 that:-

None of the objects set forth in any sub-clause of
this clause shall be restrictively construed but the
widest interpretation shall be given to each such
object and none of such objectsg shall, except where
the context expressly so requires, be in any way
limited or restricted by reference to or inference
from any other object or objects set forth in such
sub-clause or by reference to or inference from the
terms of any other sub-clause of this clause or by
reference to or inference from the name of the
Company.

None: of the sub-clauses of this clause and none of
the objects therein specified shall be deemed
subsidiary or ancillary to any of the objects
specified in any other sub-clause and the Company
shall have as full a power to exercise each and every
one of the objects specified in each sub-clause of
this clause as though each such sub-clause contained
the objects of a separate company.

The word "Company" in this clause, except where used
in reference to the Company, shall be deemed to
include any partnership or other body of persons,
whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

In this clause the expression '"the Act" means the
Companies Act 1985 but so that any reference to this
clause to any provision of the Act shall be deemed to
include a reference to any statutory modification or
re-enactment of that provision for the time being in
force.

The liability of the Members is limited.

605,585 93.4564.2
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The Company’'s share capital is £3,500,000 divided
ipte 17,500,000 Ordinary Shares of 20p each. -

1. The Company was incorporated with a share capital of £100,000
divided into 100,000 shares of £1 each.

2, By special resolutions passed on 17 August 1986 the share
capital was increased to £1,500,100 by the creation of an
additional 1,400,100 shares designatedl inte 50,100 "A" ordinary
sharns of £1 each, 116,900 "B"' ordinary shares of £1 each and
1,333,100 redeemable preference shares of £1 each.

3. By a special resolution passed on 4 March 1587 the share capital
was increased by £167,000 to £1,667,100 by the creation of
33,400 "B" ordinary shares of £1 each and 133,600 redeemabla "B"
ordinary shares of £1 each.

4, By a special xesclution passed on 6 May 1989 the ghare capital
was inereased to £1, 722,800 by the creation of 55,700 redeemable

*g* prdinary shares of £1 each.

5. By a special resolution passed on 18 May 1990 the share capital
wag increased to £1,732,820 by the creation of 10,020 "C"
ordinaxy shares of £1 each,.

6. On 31 December 1991 33,400 issued redeemable "B" ordinary shares
were redeemed for cash at par thereby converting into 33,400
unclassified shares.

7. On 1 Januaxry 1992 155,900 redeemable "B" ordinaxy shaxes were
automatically converted into 155,%00 "B" ordinary shares.

B. By a special resolution passed on S October 135392 the share
capital was increased to £1,803,3%8 by the creation of 75,578
"B" ordinary shares of £1 each,

9. By resovlutions passed  on 23 May 1994 and conditional on
admission of the ordinary share capital in issue and to be
igsued (following the capital reorganisation referred to below)
te the Official Iist of the London Stock Exchange each of the
existing issued and unissued "A" ordinary shares, "B ordinary
shares, "C" shares and unclassified shares of £1 each (including
all the preference shares to be redeemed subject to and
following admission) were converted into oxdinary shares of £l
each,; each of the ordinary shares of £1 each were gub-divided
into 5 ordinary shares of 20p each; the ghare capital was
increased to £3,500,000 by the creation of an additicnal
8,458,010 ordinury sharaes of 20p each.

6DS.SES 93.4544,2
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WH, the subscribers to this Memorandum of Association, wish to
e formed into a Company pursuant to this Memorandum and we
dgrae to take rhe number of shares shown opposite our
"egpective names,

NAME AND ADDRESSES NUMBER OF SHARES TAKEN
OF SUBSCRIBERS BY EACH SUBSCRIBER

1. MICHAEL RICHARD COUNSELL One
15 Pembroke Road
Bristol BS99 7DX

2. CHRISTOPHER CHARLES HADLER One

15 Pembroke Road ’
Bristol BS99 7DX

Total shares taken Two

Dated 7th March 1986
Witness to the above signatures:-
Errol Sandiford

15 Pembroke Road
Briscol BSS9 7DX

G0S.SES 93.4544.2
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Company No. 2004498

THE COMPANIES ACTS 1985 AND 1883

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF BASSCCIATION
of

CASSELL PUBLIC LIMITED COMPANY

(Articles of Association adopted by
Special Resolution passed
on 23 May 1994)

Incorporated on 26 March 1986




Company No. 20044838

THE COMPANIES ACTS 1985 AND 1989

A_PUBLIC COMPANY LIMIYITED BY SHARES

ARTICLES OF ASSOCIATION
oF

CASSELL PUBLIC LIMITED COMPANY

PART I - PRELIMINARY

Exclusion of model regqulations
1 No regulations set out in any statute or statutory

instrument concerning companies shall apply as the
requlations or Articles of the Company.

Interpretation

2.1 In these Articles unless the context otherwise requires
the following words and expressions shall bear the
meanings set opposite them:-

"Act! the Companies Act 1985 (as
amended by the Companies Act
1589} ;

nArticles" the articles of association of
the Company from time to time
in force and the expression
"Article™ shall be construed
accordingly;

"Auditors" the auditors for the time being
of the Company or, in the case
of joint auditors, any cf them;

"Board" the board of Directers from
time to time of the Company or
the Directors present at a duly
convened meeting of the
Directors at which a gquorum is
present;

GDS.SES 93.4544.2
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i teledr days'

B *Compaty

NN "Director"

"holder"

¥ "I,ondon Stock
B Exchange®

- "Membar"

"month"

o "Office!
"Ordinary Shap<u!
"paid up"

"present in -erson"

o "Recognised Person"

iy "Reglater"

"Seal"

9 GDS.SES 93.4544,2
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in relation to a period of
notice, that period excluding
the day when trhe notice is
given or deemed to be given and
the day for which it is given
or on which it 1is to take
ef fect;

Conguer Public Limited Company;

a director for the time being
of the Company;

in relation to shares, the
Member whose name is entered in
the Register as &a holder of
thogse shares;

The International Stock
Exchange of the United Kingdom
and the Republic of Ireland
Limited;

a member of the Company whose
name isa antered in the
Register;

a calendar month;

the registered office for the
time being of the Company;

ordinary shares in the capital
of the Company;

includes credited as paid up;

includes the presence of a
company by a duly authorised
representative;

a recognised clearing house ox
a nominee of a recognised
clearing house or of a
recognised investment exchange
who 18 designated £for the
purposes of Section 185(4) of
the Act:;

the register of Membera;

the common seal of the Company
or any official seal that the
Company may have pursuant to
the Act;




"HSecretary" any person appointed by the
Directors to perform the duties
of the secretary of the Compauny
including an assistant, deputy
or joint secretary;

"Statutes" every statute ({(including any
orders, regulations or other
subordinate legislation made
under them} for the time being
in force concerning companies
and affecting the Company;

"United Kingdom® Great Britain and Northern
Ireland;

"written" and "in includes printing, lithcgraphy,

writcing" telex and facsimile
trangmissions and other modes
of representing and reproducing
words in a vigible form; and

"year" a calendar year.

2.2 Save as mentioned above and unless the context otherwise
requires, words and expressions in the Articles or any
part of these Articles shall bear the same meaning as in
the Act but excluding any statutory modification of the
Act not in force at the date of adeption of these
Articles or that part of these Articles (as the case may
be) save that the word "company" shall include any body
corporate.

2.3 A reference to any statute or provision of a statute
includes a reference to any stacutory modification or
re-enactment of it for the time being in force.

Z.4 Unless the context otherwise reguires, words importing: -

the singular only include the plural number and
vice versa;

the masculine gender only include the feminine and
neuter genders; and

persons include corporations.

2.5 The headings are inserted for convenience only and shall
nor affect ~he construction of these Articles.

2.6 Whure for any purpose an ordinary resolution of the
Company is required, a sgpecial or extraordinary
regsolution shall also be effective, and where an

GDS.SES 93.4544.2
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axtraordiuary resolution is required, a  special
resolution shall also be effectcive,

BART II SEARE CAPITAL

The authorised share capitsal of the Company at the date
of adoption of these Articles is 3,500,000 divided into
17,500,000 Ordinaxy Shares of 20p each.

Subject to the provisions of the Statutes, to these
Articles and to any rights attached to any other shares,
any share may be issued with such rights or restrictions
as the Company may from time to time by ordinary
regolution determine (or, in the absence of any such
determination, as the Board may determine) including
shares which are to be redeemed or are liable to be
redeemed at the option of the Company or the holder in
accordance with the terms of issue.

Variation of rights

5.1

Subject to the provisions of the Statutes and to the
rights attached to any class of shares, all or any of
the rights for the time being attached to such class of
shares may from time to time (whether or not the Company
is being wound up) be varied or abrogated with the
consent in writing of the holders of not less than
three-quarters in nominal value of the issued shares of
that clags or with the sanction of an extraordinary
regolution passed at a separate general meeting of the
holders of the shares of the class, To any such
geparate general meeting all the provisions of these
Articles as to general meetings of the Company shall
mutatis mutandis apply, but so that ;-

the necessary gqguorum shall be two persons holding
or representing by proxy not less than one-third
in nominal value of the issued shares of the
class;

every holder of shares of the class shall be
entitled on a pell to one vote for every such
share held by him;

any holder of ghares of the c¢lass present in
person or by proxy may demand a poll; and

at any adjourned meeting of such holders one
holder present in pexrsocn or by proxy (whatever the
number of shares held by him) shall be a quorum
and for the purposgses of this Article one holdexr

GDS.SES 93.4544,2
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present . mnerson or by proxy may constitute a
mesating,

The foregoing provisions of this Article shall apply to
the variation or abrogaticn of the rights attached to
some only of the shares of any class as if the shares
concerned and the remaining shares cof such class formed
two separate classes the rights of which are in each
case to be varied.

Rights not varied by issue of other shares or purchase or
redemption of own shares

6 The rights attached to any class of shares shall not,
unless otherwise expressly provided in the rights
actached to, or the terms of issue of, such shares, be
deemed to be varied by the creation or issue of further
shares ranking as regards participation in the profits
or assets of the Company in no respect in priority to
them or by the purchase or redsmpticn by the Company of
its own shares in accordance with the provisions of the
Statutes and these Articles.

Allotment of shares

7.1 Subject to the authority of the Company in general
meeting required by the Statutes, the Board shall have
unconditional authority to allot (with or without
conferring rights of renunciation), grant options over,
of fer or otherwise deal with or dispose cf any unissued
shares of the Company {(whether forming part of the
original or any increased capital) or rights to
subscribe for or convert any security into shares to
such persons, at such times and for such consideration
and generally upon such terms and conditions with such
rights and privileges attached to them and subject to
such restrictions as the Board may determine (but so
that no shares shall be issued at a discount).

For the purposes of these Articles, a share in the
capital of the Company is deemed paid up (as to its
nominal wvalue and any premium on it) in cash, or
allotted for cash, if the consideration for the payment
up or allotment is cash received by the Company, or is
a cheque received by it in good faith which the Board
has no reason for suspecting will not be paid, or is a
releagse of a liability of the Company for a ligquidated
sum, or is an undertaking to pay cash te the Company at
a future date.

GDS.SES 93.45456.2
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g I.‘L
) ’ Paymoent of commissions

K g In addition to all other powers of paying commissions,

e the Company way exercise the powers conferred by the

.R' . Statutes of paying commissions to any person in

congiceration of his subscribing orxr agreeing to

Y Subscribe, whether absolutely or conditionally, for any

R shares in cthe Company or procuring or agreeing Lo

P procure subscriptions, whether absolute or conditional,

5 for any shares in the Company. Subject to the

y provisions of the Statutes, such commission may hbe

satisfied by payment of cash or by the allotment of

& fully or partly paid shares or the grant of an option to

call for an allotment of shares or by any combination of

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

% Trusts not recognised
u: f”“ 9 Except as otherwise expresasly provided by these Articles

or as required by law or as ordered by a court of
competent jurisdiction, no person shall be recognised by
the Company as holding any share upon any trust and the
3y Company shall not be bound or required to recognise
o (even when having notice of it) any equitable,
s contingent, future or partial interest in, or right in
i respect of, any share or fraction or part of a share
i other than an absolute right to the entirety of it in
; the registered holder or, in the case o©f a bearer
: warrant, in the bearer for the time being of such
warrant,

Joint holders

: 10 The Company shall not be bound to register more than
* four persons as the joint holders of any share.

: ‘ Righ har reifi

11 Except as otherwise provided by law, within the time
specified by the Statutes (or within such other period
as the terms of issue shall provide) every Member {cther

i than a Recognised Person) upon becoming the holder of
A & any sharss shall be entitled without payment to receive
one certificate for all the shares of each class held by
him and, upon transferring a part of his holding of
shares of any class, shall be entitled without payment
to a certificate for the balance of such holding.

A GDS.585 93.4544.2
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Shaxe gcertificates

io.1 Bvery share certificate shall be issued under Seal or ain
such other manner as the Board may authorise having
regard toO the terms of issue, the Statutes and the rules
and regulaticons of the London Stock Exchange and shall
specify the number and class and the distinguishing
numbers {if any) of the shares te which it relates and
the amount paid up on the shares.

12.2 Unless all the shares of a particular class arxe fully
paid up and rank pari passu for all purposes, then each
share of that class must bear a distinguishing number,

12.3 No certificate shall be issued representing shares of
more than one class.

Number of ghare certificates

13.1 Any two or more certificates representing shares of any
one c¢lass held by any Member may a: his request be
cancelled and a single new certificate for such shares
igsued in lieu without charge.

13.2 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 certificates
representing such shares in such proportions as he may
specify, the Board may if it thinks fit comply with such
request and may charge to the Member any expenses or
fees thereby incurred.

The Company shall not be bound to issue more than one
certificate for shares held jointly by several persons
and delivery of a certificate to cne joint holder shall
be a sufficient delivery to all of them.

Replacement of lost or damaged share certificate

L4 If a share certificate, other than a bearer warrant,
shall be damaged, defaced, worn cut ox alleged to have
been lost, stolen or destroyed or not received in the
course of post, it may be replaced by a new certificace
on delivery of the old certificate or (if alleged to
have been lost, stolen, destroyed or not received) on
such terms (if any) as to evidence and indemnity and
payment of such exceptional out of pocket expenses as
the Board may think fit but otherwise without payment.

GD5.SES  93.4544.2
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share warrangs

The Company may, with respect to aany fully paid shares,
igsue warrants under Seal stating that the bearer is
entitled to the shares specified in such warrant and may
provide by coupons or otherwise for the payment of
future dividends or cother moneys oil the shares included
in such warrancs.

The Board may determine and from time to time vary the
conditions upon which share warrants shall be issued and
in particular upon which:-

a new share warrant or coupcn will be issued in the
place of one damaged, defaced, worn out, lost or
destroyed (provided that no new share warrant shall be
isgued to replace one that has been lost or destroyed
unless the Board is satisfied beyond reascnable doubt
that the original has been destroyed);

the bearer of a share warrant shall be entitled to
receive notice of, and to attend, vote and demand a poll
at, general meetings;

dividends will be paid; and

a share warrant may be surrendered and the name of the
holder entered in the Register in respect of the shares
specified in it.

Subject to such conditions and to these Articles, the
bearer of a share warrant shall be deemed to be a Member
for all purposes. The bearer of a share warrant shall
be subject to the conditions for the time being in force
and applicable to the share warrant whether made before
or after the issue of such share warrant.

The Company shall have a first and paramount lien upon
all the shares, other than fully paid-up shares,
registered in the name of each Member (whether solely or
jointly and with other persons} for any amount payable
in respect of such shares, whether the period or time
for payment shall have actually arrived or not and such
lien shall apply to all dividends from time to time
declared or other moneys payable in respect of such
shares. The Board may at any time either generally or
in any particular case waive any lien that has arisen or
declare any share to be wholly or in part exempt from
the provisions of this Article.

GbS.SES 93.4544,2
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Enforcement of lien

17 The Company may sell, in such manner as the Board thinks
fit, any share en which the Company has a lien, if an
amount in respect of which the lien exists is presently
payable and is not paid within 14 clear days after
notice has been given to the holder of the share or to
the person entitled to it by transmission demanding
payment of the sum payable and stating that 1if the
notice is not complied with the share may be sold.

18 To give effect to any such sale the Board may authorise
some person to transfer the share sold to or in
accordance with the directions of the purchaser. The
purchaser shall be registered as the holder of the share
comprised in any such transfer and he shall not be bound
to see to the application of the purchase money nor
shall his title to the share be affected by any
irregularity or invalidity in the proceedings relating
to the sale.

Application of proceeds of sale

19 The net proceeds of any such sale, after payment of the
costs of it, shall be applied in or towards satisfaction
of such part of the amount in respect of whicl: the lien
exists as is presently payable. The residue, if any,
g¢hall (upon surrender to the Company for cancellation of
the certificate for the share sold and subject to a like
lien for sums not presently payable as existed upon the
share before the sale) be paid to the Member or the
person (if any) entitled by transmission to the share
immediately prior to the date of the sale.

Calls

20 The Board may, subject to the terms cf allotment of the
shares, from time to time make such calls as they think
fit upon the Members or persons entitled to shares by
transmission in respect of any moneys unpaid on their
shares (whether in respect of the nominal value and/or
any premium) provided that 14 clear days’ notice at
least be given of each call and each Member or person
entitled to a share by transmission shall pay the amount
of each call so made on him to the person and at the
time and place specified by the Board in the said

notice.
A _call may be pavable by instalments, etc

21 A call may be made payable by instalments and may, at
#ny time before receipt by the Company of a sum due

GDS,5ES  93.4544.2
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under 1t, be either revokad or postponed in whole or
pars.

When call deemed co have heen made

2z 2 call shall be deemed to have been made at the time
when the resolution of the Board authorisiag such call
was pagsed. A person upon whom a call is made shall
remain liable notwithstanding the subseqguent transfer of
the share in respect of which the call was made.

Liabilaity of doint holders of share

23 The joint holders of a share shall be severally as well
as jointly liable for payment of all instalments and
calls in respect of such share and any one of such
persons may give an effectual receipt for any return ot
capital payable in respect of such share.

Interest cruing f£rom ointed for n

24 If a sum called in respect of a share shall not be paid
pefore or on the day appointed for payment of such sum,
the person from whom the sum is due shall pay interest
on the sum from the day appointed for payment of such
sum to the time of actual payment at such rate, not
exceeding {(unless the Company by ordinary resclution
shall otherwise direct) 25 per cent. per annum, as the
Board may determine., but the Board shall be at liberty
to waive payment of such interest wholly oxr in part.

Amounts payvable on fixed dates

25 any amount which by the terms of issue of a share
ber ‘mes payable on allotment or at any fixed date,
whecher on account of the nominal value of the share
and/or by way of any premium, shall for the purposes of
these Articles be deemed to be a call duly made payable
on the date on which, by the terms of issue, the same
becomes payable and in the case of non-payment all the
relevant provisions of these Articles as to payment of
interest and expensest, forfeiture or ctherwise shall
apply as if such amount had become payable by virtue of
a call duly made and notified.

pifferentiacion of amounts and dates of calls

26 Subject to the terms of issue, the Board may on the
igsue of shares lifferentiate between the holders as to
the amount of zalls to be paid and the times of payment.

GDS.SES 93.4544.2
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R Vayment_ of ealls an advance :

J:} o The Beoard may, if it thinks fit, receive from any Member
o Or parson entircled vo a share by transmission willing to
Mo ral advance tha same all or any part of the moneys uncalled
and unpaid upon any shares held by him and upen all or o
T any of the moneys so advanced may (until the same would, )

but for such advance, become presently payable) pay
inkerest at such rate, not exceeding (unless the Company
- by ordinary resclution shall otherwise direct) 15 per
; " cent per annum, as may be agreed upon between the Board ‘
: and the Member or person entitled to a share by

el ? transmiasion paying such sum in advance. Provided that
: no dividend shall be payable on any amount paid up on a
share in excess of the amount for the time being called

up on such share.

If call not pzid notice may bhe given

P! v 28 If any Member or person entitled to a share by
: ; transmigsieon fails to pay the whole of any call on or
X before the day appointed for the payment of the same,

Y the Board may, at any time afterwards during such time

St as the call or any part of it remains unpaid, serve a
notice on such Member or person entitled to a share by oy
transmission requiring him to pay the same, together i
i ; with any interest that may have accrued on it and all
5 costs, charges and expenses incurred by the Company by
reasor; of such non-payment.

Form of neotice

i 29 The notice shall name a day {(not being less than 14
clear days from the date of the notice) and a place on
0 and at which such call or part of it remaining unpaid
and such interest and expenses as aforesaid are to be
paid. The notice shall also state that in the event of
. non-payment at or before the time and at the place
appointed, the sleires in respect of which the call was

made will be liable to be forfeited.

If notice not complied with shares may be forfeited

30 If the requirements of any such notice as aforesaid are
not complied with, any shares in respect ©of which such
notice shall have been given may at any time afterwards,
and before payment of all calls, interest and expenses

B due in vespect of them, be forfeited by a resolution of
the Board to that effect. Such forfeiture shall include
all dividends declared or other moneys payable i1
ragpect of the forfeited shares and not actually paid

o M before the forfeiture. The Board may accept the

'y

GDS.SES 93.4564.2 .
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surrepdery <f any share liable to ke forferted zand in
vuch case referonces in these Articles to forfecrure

L

shall inglude surrender,

Forfeited shares bo become the property of the Company

1 When any share has been forfeited notice of the
forfeiturs shall be serxved upon the person who was
before forfeiture the holder of the share or the person
entitled te the share by ctransmission; but no forfeiture
shall be in any manner invalidated by any omission ox
neglect to give notice as mentioned above. Any share so
forfeited shall be deemed to be the property of the
Company together with all rights attaching to ic and the
Board may within three years of such forfeiturs sell,
re-allot, or otherwise dispose of the same in such
manner and on such terms as it thinks fit either to the
person who was before the forfeiture the holder of it orx
the person entitled to the share by transmigsion, or to
any other person, and either with or without any past or
accruing dividends and, in the case of re-allotment,
with or without any money paid on it by the former
holder being credited as paid up. Any share not
disposed of within a period of three years from the date
of its forfeiture shall be cancelled in accordance with
the provisions of the Act.

Ll

Power to annul forfeiture

32 The Board may at any time, before any share so forfeited
shall have been cancelled or sold, re-allotted or
otherwise disposed of, annul the forfeiture upon payment
of all calls and interest due upon and costs, charges
and expenses incurred in respect of the share and upon
such further conditions (if any) as it thinks fit.

Arrears to be paia notwithstanding forfeituxe
33 Any person whose share has been forfeited shall

thereupon cease to be a Member in respect of such share
or cease to be entitled to such share by transmission
and shall surrender to the Company for cancellation the
certificate for the share but shall notwithstanding the
forfeiture remain liable to pay, and shall forthwith pay
to the Company, all calls, instalments, interest and
costs, charges and expenses owing upon or in respect of
such share at the time of forfeiture, together with
interest on it, from the time of forfeiture until
payment, at the rate of 25 per cent per annum (or such
lower rate as the Board may determine) and the Board may
waive payment wholly or in part or enforce payment of it
if it thinks fit without any allowance for the value of

GOS.SES 93.4544.2
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the share &t the time of forfeiture or for any
consideration received on its dasposal,

Fvidence where shares have been forfeited

34 A statucory : .iaration in writing thac the declarant 1s
a Director or the Secretary and that a sharxe has been
duly forfeited on the date stated in the declaration
shall be conclusive evidence of the facts therein stated
as against all persons claiming to be entitled to the
stare. The declaration shall (subject to the execution
of an instrument of transfer if necessary) constinute a
good title to the share. The Company may receive the
consideration {(if any) given for the share on its sale,
re-allotment or dispesal and the Board may authorise
some person to transfer the share to the person to whom
the same is sold, re-allotted or disposed of and he
ghall thereupon be registered as the holder of the share
and shall not be bound to see to the application of the
purchase money (if any) nor shall his title to the share
be affected by any irregularity or invalidity in the
proceedings relating to the forfeiture, sale, re-
allotment or disposal of the share. The person who
becomes registered as the holder of the share shall be
discharged from all calls made Dbefore such sale, re-
allotment or disposal of the share.

Effect of forfeiture

35 The forfeiture of a share shall involve the extinction
at the time of forfeiture of all interests in and all
claims and demands against the Company in respect of the
share and all other rights and liabilities incidental to
the share as between the person whose share is forfeited
and the Company (except only such of those rights and
liabilities as are by these Articles expressly saved or
as are by the Statutes given or imposed in the case of
past Members).

r of shar

Subject to such restrictions contained in these Articles
as may be applicable and to any special conditions
attached to any class of shares;-

any share may be transferred by written instrument of
transfer in any usual form or in any form approved by
the Board, executed by or on behalf of the transferor
and (except in the case of a fully-paid up share) by oxr
on behalf of the transferee; and

GDS.SES 93.4544.2
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the cranaferor shall be aecwed o romain Jhe holder of
the ghare uncil the name of the trausiaree 18 entered in
fhe Register in respece of ig.

to refugs ragistration

3%7.1.2
37.%1.3

37.1.4

37.1.5

37.1.6

37.3.7

37.2

37.3

The Board may in its absolute discretion, and withouc
giving any reason, refuse to register a tranafer:-

0of a share which is subject to ctransfer
restrictions in relakion to a notice served under
Section 212 of the Act;

of a share which is not fully paid up;
of a share on which the Company has a lien;

which is in respect of more than one class of
share;

which is in favour of more than four joint holders
as transferees;

which is not duly stamped (if so required); or

if the conditions referred to in the next
succeeding Article have not been satisfied in
respect of it;

provided that, if at any time any partly paid shares
have been admitted to the London Stock Exchange Official
List, the Board shall not exercise its right to refuse
to register transfers of such shares in such a way as to
prevent dealings in such shares from taking place on an
open and proper basis.

If the Board refuses to register a transfer of a share,
it shall within two months after the date on which the
transfer was lodged with the Company send notice of the
refusal to the transferee.

Nothing in these Articles shall preclude the Board from
allowing the allotment of any share to be renounced by
the allottee in favour of some other person but, for the
purposes of this Article, such renunciation shall be
deemed to be a transfer and the Board shall have the
game power of refusing te give effect to it as if the
renunciation were a transfer.

Regigtration of transfer

38

Every instrument of transfer must be lodged, duly
stamped (if so required}, at the Office, or at such

GDS.SES 9©3.4544.2
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sthey place ag the Board may from time to time
determine, to be regastered, accompanied (except wn the
case of a transfer by a Recognised Parson where a
certificate has not been issued in respect o©f the
shares) by the certificate for the shares comprised in
it and such other evidence as the Board may reasonably

% g; require to show the right of the transferor to make the
S transfer,

vi' Fees on registration
NS 39 No fee shall be payable for registering any transfer,

probate, letters of administracion, certificate of
marriage or death, power of attoxney, stop notice, order
of court or other document relating to or affecting the
title to any shares or the right to transfer the same or
otherwise making any entry in the Regilster relating to
any share.

r
) ension of registration and closing of Regi b
40 The registration of transfers may be suspended at such
times and for such period as the Board may from time to
time determine snd either generally or in respect of any
y class of shareg provided that such registration shall
£ : not be suspended for more than 30 days in any year.
; Location of instruments of transfer
i 41 All instruments of transfer which are registered shall
I tne)] be retained by the Company but any instrument of

i cransfer which the Board refuses to register shall
; (except in the case of fraud or any othexr case
determined by the Board) be returned to the person
depositing the same,

Transmigssion of Shares
ﬁ Repregentative f interest of deceaged Members

) 42 The executors or administrators of a deceased Member
3 (not being one of two or more joint holders) shall be
¢ the only persons recognised by the Company as having any
| title to shares held by him alone; but in the case of
¥ shares held by more than one person, the survivor or
survivors only shall be recognised by the Company as
being entitled to such shares. ©Nothing in this Article

o shall release the estate . a deceased Member from any
liability in respect of any share solely or jointly held
by him.

GDS.SES 93.4544.2
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Bvadonce in case of death or bankruptcy or mental disorder

;1 £

44

Any person becoming entitled to a share in consequence
of the death or bankruptcy of any Member or in
congequence of a Member being or becoming a patient
within the meaning of Part VII of the Mental Health Act
1983 or of any other event giving rise te a transmissicn
of such entitlement by operation of law may, subject as
provided elsewhere in these Articles, upon such evidence
being produced as may be reguired by the Board, elect in
writing either to be registered as a Member by giving
notice in writing to that effect or, without being so
registered, execute a transfer to some other person who
shall be registered as a transferee of such share ang
the execution of such a transfer shall signify his
election as mentioned above. All the Articles relating
to the transfer of shares shall apply to the notice or
instrument of transfer as if it were an instrument of
transfer executed by the Member and the death or
bankruptcy of the Member or his being or becoming a
patient as mentioned above or any other event as
mentioned above had not occurred. The Board may at any
time give notice requiring any such person to elect as
mentioned above and, if such notice is not complied with
within 60 clear days, the Board may afterwards withhold
payment of all dividends and other moneys payable in
respect of such share until compliance with such notice.

s _ag t ividend nd votin

Where a person becomes entitled to a share in
consequence of the death or bankruptcy of a Member or
otherwise by operation of law, the rights of the holder
in relation to that share shall cease but the person
entitled by transmission to the share shall be entitled
to the same dividends and other advantages to which he
would be entitled if he were the holder of the share,
except that he shall not, unless and until he is
registered as a Member in respect of the share, be
entitled in respect of it tu receive notices of or to
exercise any rights conferred by membership in relation
to meetings of the Company.

Alteration of share capital

45

45.1

The Company may from time to time by oxdinaxry
resolution:-

increage its share capital by such sum to be divided
into shares of such amount as the resolution shall
prescribe;

CDS SES §3.4544.2
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' 4.0 conaolidate and divide all or any of its share capatal -
Lo shares of larger amount than itg existing shares; 3

Lo 45.3 supject to the provisions of the Statures, sub-divide

o 1ts shares or any of them into shares ot smaller amount

: ard the resolution may determine that, as between the

U shares resulting from the sub-division, one oxr more of

- rnem may have any preference or advantage or deferred or ;
. qualified rights or be subject to restrictions as
) compared with the others; and

45.4 cancel any shares which, at the date of the passing of

the resolution, have not been taken or agreed to be

: , taken by any person and diminish the amount of its share
N . capital by the amount of the shares so cancelled. =

] 46.1 Whenever, as the result of any consolidatiocn, division
o or subdivision of shares, any difficulty arises, the
- Board may settle it as it thinks fit and, in particular d
f (but without prejudice ¢to the generality of the
e foregoing), where the number of shares held by any E
holder or person entitled by transmission is not an :
exact multiple of the number of shares to be :
consolidated inte a single share and, as a result of
such consolidation, such holder or person entitled by i
g transmission would become entitled to a fraction of a ;
o consclidated share:-

¢ 46.1.1 the Board may determine which o©f the shares of
; such holder or person entitled by transmission are
to be treated as giving rise to such fractional
: centictlement and may decide that any of those
! shares shall be consclidated with any of the
shares of any other holder or holders or person or
persons entitled by transmission which are
similarly determined by it to be treated as giving
§ rise to a fractional entitlement for such other
holder or holders or person or persons intc a ‘
- single consolidated share and the Board may, on
behalf of all such holders and persons, sell such
consolidated share for the best price reasonably
obtainable to any person (including the Company)
and distribute the net proceeds of sale after ‘
deduction of the expenses of sale in due J
proportion among those holders or persons entitled
by transmission (except that any amount otherwise
t due to a holder or ©person entitled by
i transmission, being less than £3.00 or such other
sum ag the Board may from time to time determine,
may be retained for the benefit of the Company);
or

¥ 46.1.2 provided that the necessary unissued shares are
available, the Board may issue to such holder or

ok CDS.SES  93.4544.2
v C: \WP\CONQUER\ARTICLES 17




o,

«

46.2

47

pergon, coredited as fully paid up by way of
caprtalization, the minimum number of share
regquired to round up his helding to an exacs
multiple of the numbexr of shares to be
consplidated into A single share {such issue being
deemed to  have been effected prior ko
consolidation) and the amount required to pay up
such shares shall be appropriated at the Board's
discrecion from any of the sums standing to the
credic of any of the Company’'s reserve accounts
(including any share premium account and capital
rademption reserve) or to the credit of the profit
and loss account and capitalised by applying the
same in paying up the shares.

For the purposes of any sale of consolidated shares
pursuant to Article 46.1, the Board may authorise some
person to execute an instrument of transfer of the
shares to, or in accordance with, the directions of the
purchaser and the transferee shall not be bound to sze
to the application of the purchase money nor shall his
title to the shares be affected by any irregularicy in
or invalidity of the proceedings relating to the sale.

Subject to the provisions of the Statutes and to any
rights for the time being attached to any share, the
Company may by special resolution reduce its share
capital, any capital redemption reserve and any share
premium account or any other undistributable reserve in
any manner,

Purchase of own_shares

48.1

48.2

Subject teo the provisions of the Statutes and these
Articles and to any rights for the time being attached
to any shares and to any confirmation or consent
required by law, the Company may £from time to time
purchase its own shares (including any redeemable
shares) .

Neither the Company nor the Board shall be required to
select the shares to be purchased rateably or in any
other particular manner as between the holders of, or
persons entitled by transmission to, shares of the same
class or as between them and the holders of, or persons
entitled by transmission to, shares of any other class
or in accordance with the rights as to dividends or
capital conferred by any class of shares.

Disclosure of interests in shares

49 .1

If a Member or any other person appearing to be
interested in shares held by that Member has been given

GDS.SES 93.4544.2
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-l ‘ 2 noblee under Section 212 of the Act and has failed ain
: relatien to any shares {che "default shares"! to give
the Company the informatien requirsd by such nstice
L within 14 days from the date of service of the notice
which date shall be determined in accordance with these
Arricles, the following sanctions shall apply, unless

S the Becard otherwise determines:-
/" 49.1.1 the Member shall not be entitled in respect of the
- i default shares to be present or to vote (eicher in

i person or by a representative or by proxy} at any

general meeting or at any separate meeting of the

, holders of any class of shares or on any poll or

N to exercise any other right conferred by

membership in relation to any such meeting or
poll; and

a

49.1.2 where the default shares represent at least 0.25
per cent in number of the issued shares of a class
® of shares in the capital of the Company:-

{a) any dividend or other money payable in

1 respect of the shares shall be withheld by
s b the Company which shall not have any
obligation to pay interest thereon and the

Member or person entitled by transmission to

the share shall not be en.itled to elect to

receive shares instead of that dividend; and

(b) no transfer, other than an excepted
; i transfer, of any shares held by the Member
Wk shall be registered.

49,2 Where the sanctions under Article 49.1 above apply in
N relation to any shares, they shall cease to have
effect:-

49.2.1 if the shares are transferred by means of an
excepted transfer at the end of the period of
seven days {or such shorter period as the Bocard
may determine) following receipt by the Company of
notice of such transfer; or

¥ 49.2.2 at the end of the period of seven days (or such
shorter period as the Board may determine)
following receipt by the Company of the
- information required by the notice mentioned in
i that Article.

Y v 49.3 Where, on the basis of informa:ion obtained from a

% Member in respect of any share held by him, the Company
i gives a notice under Section 212 of the Act to any ocher
person, it shall at the same time send a copy of the
notice to the Member but the accidental omission to do
sc or the non-receipt by the Member of the copy shall

3 GDS.SES  93.4544.2
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not invalidate or otherwise atfect the applicacion of .
4 Article 42.1 above. ap

47,4 Where any shares are issued pursuant £ any rights issue
2r capatalization issue in resgpect of any default
: shares, the Board may determine that the holder of, or .
i person entitled by transmission to, such shares is
subject to sanctions in respect of such shares as if 7
thoge shares were default shares. If the Board so
determines, it will give notice in writing of the I
W determination to the holder of, or person entitled by e
Cnet transmission to, such shares. :

< 49.5 This Article is in addition to, and shall not in any way
. prejudice or affect, the statutory rights of the Company

arising from any failure by any person to give any

information required by a notice served pursuant to
G Section 212 of the Act within the time specified in it.
N For the purpose of this Article, such notice need not By
3 ; specify the period referred to in Article 49.1 abova and A
' may require any information to be given before the

expiry of such pericd.

i 49.6 For the purposes of this Article:- !

49.6.1 a person, other than the Member holding a share,

shall be treated as appearing to be interested in

: that share if the Member has informed the Company

that the person is, or may be, so interested or if

the Company (after taking account of any

: information obtained from the Member or, pursuant {

¥ to a notice under Section 212 of the Act, £from ’

anyone else) knows or has reasonable cause to

! believe that the person iu, or may be, s0
Y interested;

49,6.2 "interested" shall be construed as it is for the ¢
purpose of Section 212 of the Act;

. 49.6.3 reference to a person having failed to give the B
Company the information required by a notice, or ¥
being in default as regards supplying such
information, includes (a) reference to his having
failed or refused to give all or any part of it
and (b) reference to his having given information
which he knows to be false in a material
particular or having recklessly given information h
which is false in a macerial paiiicular; !

49.6.4 an '"excepted transfer" means, in relation to any
shares held by a Member:-

(a) a transfer pursuant tc acceptance of a take-
over offer for the Company {(meaning an cffer
made to all the helders (oxr all the holders ¥
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{(b)

{c)

other than the person making the offer and
his nominees! of the shares in the Company
to acquire these shares or a sperified
proportion ¢f them, cor te all the holders
tor all the holders cther than the psrson
making the offer and his nominees) of a
particular class of those shares to acquire
the shares of that class or a specified
proporcion of them):;

a transfer in consequence of a sale made
through a recognised investment exchange (as
defined in the Financial Services Act 1986)
or any other stock exchange outside the
United Kingdom on which the Company’s shares
of the same class as the default shares are
normally traded; ox

a transfer which 1is shown to the
satisfaction of the Board to be made in
consequence of a sale of the whole of the
beneficial interest in the shares to a
person who had no interest in those shares
at the time the relevant notice was served
pursuant to Section 212 of the Act and who
is not an associate (within the definition
of that expression contained in Section 435
of the Insolvency Act 1986) of a person who
had such an interest and who is not acting
in concert (within the definition of that
expression contained in the City Code on
Take-overs and Mergers) with a person who
had sucn an intevast.

Power of sgsale of shares held by untraced shareholders

50.1

50.1.1

50.1.2

The Ccmpany may sell any shares in the Company on behalf
of ~he holder of, or person entitied by transmission to,
the shares by instructing a member of the London Stock
Exchange to sell them at the best price reasonably
obtainable if:-

the ghares have been in issue throughout the

qualifying period and at

least three cash

dividends have become payable on the shares during
the qualifying period; and

: no cash dividend payable on the shares has either
b been claimed by presentation to the paying bank of
the relative cheque or warrant or been satisfied
by the ctransfer of funds to a bank account
B designated by the holder of, or person entitled by
transmission to, the shares at any time during the
relevant period; and
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AR N ' (LMD S 80 Lar as any Dixector or the Secretary at the ond
o e »f the relevaut period is then aware, the Companuy |
N':f;a hEs not at any cvime during che relevant perisd |
! f; received any communication from the holder nf, or
. person entitled by transmigsion to, the shares;
. " and

I 50.1.4 the Company has caused two advertisements to be
PR published, one in a daily newspaper with a
national circulation and the other in a newspaper
circulating in the area of the address of the
holder of the shares shown in the Register or of
the other address for service of notices of such
holder or of the address of the pexson entitled by
: transmission to the shares, giving nctice of its
intention to sell the shares and a period of three
4 months has elapsed from the date of publication of
the advertisements or of the later of the two
advertisements to be published if they are

-. published on different dates; and

% 50.1.5 following the end of the qualifying period the
Company has given notice to the Quotations
Department of the London Stock Exchange of its
intencion to make the sale.

h 50.2 For the purpcse of this Article:-

"the qualifying period" means the period of 12 years
immediately preceding the date of publication of the

\y advertisements referred to in Article 50.1.4 above or
the first of the two advertisements to be published if
they are published on different dates; and

"the relevant period" means the period beginning at the

commencement of the qualifying period and ending on tne

5y date when all the requirements set out above have been
i satisfied.

50.3 If during any relevant period further shares have been
issued in respect of those held at the beginning of that
relevant period or ¢f any previocusly so issued during
that relevant period and all the requirements of
Articles 50.1.2 to 50.1.5 above have been satisfied in
regard to the further shares, the Company may also sell
the further shares.

50.4 To give effect to any sale of shares pursuant to this

Article the Board may authorise some person to transfer

4 the shares in question and an instrument of transfer
: executed by that person shall be as effective as if it
had been executed by the holder of, or person entitled
by transmission to, the shares. The purchaser shall not
be bound to see to the application of the puxchase
] moneys nor shall his title to the shares be affected by
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dany rregularity or invaladity 1n the procesdings
relating to the sale. The net proceeds of sale shall
belong to the Company and. upon their receipt, the
Company shall become indebted te the former holder of,
Or person entitled by transmission te, the shares for an
amount equal to the net proceedsg. No trust shall be
created in respect of the debt and no interest shall be
payable in respect of it and the Company shall not be
required to account for any noneys earned from the net
proceeds which may be employed in the business of the
Company or as it thinks £it.

PART IJITI - GENERAL MEETINGS

Annual general meetings

51 The Company shall in each year hold a general meeting as
its annual general meeting in addition to any other
meetings in that year and shall specify the meeting as
such in the notice calling it. ©Not more than 15 months
shall elapse between the date of one annual general
meeting of the Company and that of the nextc. The annual
general meeting shall be held at such time and place as
the Board shall determine.

Extraordinary general meerings

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

When extraordinary general meeting to be called

53 The Board may, whenever it thinks £it, convene an

extraordinary general meeting of the Company and
extraordinary general meetings shall alsc be convened on
such requisition, or in default may be convened by such
requisitionists, as provided by the Statutes. Any
meeting convened under this Article by requisitionists
shall be convened in the same manner as nearly as
possible as that in which meetings are to be convened by
the Board. If there are insufficient Directors within
the United Kingdom capable of acting to form a quorum at
a meeting of the Board, any Director within the United
Kingdom may convene a general meeting.

Notice of meetings

54.1 Subject to the Statutes, an annual general meeting and
an extraordinary general meeting called for the passing
of a special resolution or a resolution requiring the
giving of special notice pursuant to the Statutes shall
be called by not less than 21 clear days’ notice in
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wriring and all cther extraordinary general meetings of
the Company shall be callad by not legs than 4 ¢lear
days’' notice in writing. The notice ghall specify the
placn, the dav and the hour of meeting and the general
nature of rhe business to be transacted. Ti1e notice
shall specify, with reasonable prominence, that a Member
entitled to attend and vote is entircled to appeint one
or more proxies to attend and, on a poll, vote instead
of him and that a proxy need not also be a Memcer. The
notice shall be given to the Members, other than such
as, under the provisions of these Articles or the terms
of issue of the shares they hold, are not encitled to
receive notice from the Company, to the Direcrors and to
the Auditors. A notice calling an annual general
meeting shall specify the meeting as such and a notice
convening a meeting to pass a special resolution or an
extraordinary resolution as the case may be shall
specify the intention to propose the resolution as such.

Notwithstanding that a meeting of the Company is called
by shorter notice than that gpecified in Article 54.1

above, it shall be deemed to have been duly called if it
is so agreed:-

54.2.1 in the case of a meeting called as an annual
general meeting by all the Members enticled to
attend and vote at such meeting; and

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

omissi ng A

55 The accidental omission to send a notice or any
accompanying circular or, where required by these
Articles, a proxy form with a notice and such circular
to, or the non-receipt of any notice or circular or
proxy form by, any Member, any Director or the Auditors
shall not invalidate the proceedings at any general
neeting.

Quorum

No business shall be transacted at anv gesnaral meeting
unless a quorum is present. Two . ‘ong entitled to
vote ~. the buginess to be trarca. 3, each being a
Member or a proxy for a Member or a duly authorised
representative of a corporation wilch is a Member, shall
be a quorum.
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57

Chai

58

Procoeedings if quorum not pregent

Tf a quorum is not present within halt an hour from the
cime appointed for a general meeting or if during a
meeting a guorum ceases to be present the meeting, if
convened by or on the requisition of Members, shall be
dissolved, In any other case it shall stand adjourned
to the same day in the next week, at the same time and
place, or to such day and at such time and place as the
Board may determine. If at such adjourned meeting a
quorum is not present within 15 minuces from the time
appointed for the meeting, the meeting shall be
digsolved.

+

an of general m in

The chairman (if any) of the Board, or in his absence
the deputy, chairmsn (if any), or in the absence of both
of them, or if neither of them is willing to act as
chairman, some other Director who is willing to act as
chairman nominated by the Directors present, or if only
one D:rector is present that Director provided that he
is willing to act as chairman, shall preside as chairman
at every general meeting of the Company. If there be no
such chairman or deputy chairman or nominated Director
or Director present within 15 minutes after the time
appointed for the xeeting and willing to act, the
persons present and entitled to vote shall choose one of
their number to be chairman of the meeting.

Directors' right to attend and speak

59

P

60

f0S.SES
C:

Each Director shall be entitled to attend and speak &t
any general meeti-., of the Company and at any separate
general meeting or the holders of any class of shares.

adiouxrn

The chairman of the meeting may at any time, without the
consent of the meeting, adjourn any meeting (whether or
not it has commenced or a quorum is present) to another
time or place where it appears to him that the Members
wishing to attend cannot be conveniently accommodated in
the place appointed for the meeting, the conduct of
persons present prevents or is likely to prevent the
orderly continuation of business or an adjournment is
otherwise necessary so that the business of the meeting
may be properly conducted. In addition, the chairman of
the. meeting may, with the consent of the meeting at
which a quorum is present, and shall, if so directed by
the meeting, adjourn any meeting from time to time or
indefinitely and from place to place. No business shall

93.4544.2
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b rransacted act any adjcurned meeting other than the
business which might properly have beon transacted art
rhe meeting from which the adjournment took place.

When notice of adjourned nestin 0 _be given

&l

P

62

Whenever a meeting is adjourned for 28 days or more or
a meeting adjourned indefinitely is due to be held,
seven clear days' notice in writing at the least
gspecifying the place, the day and hour of the adjourned
meeting shall be given to the Members subject as and in
the manner herein mentioned, to the Directors and to the
Auditors but it shall not be necessary to specify in
such notice the nature of the business to be transacted
at the adjourned meeting. Save as mentioned above it
shall not be neceagsary to give any notice of an
adjourned meeting.

Amendments to_regolutions

If an amendment to any resolution under consideration is
ruled out of order by the chairman of the meeting, the
proceedings on the resolution shall not be invalidated
by any error in the ruling. In the case of a resolution
duly propeosed as a special or extraordinary resolution,
no amendment to such resolution (other than a mere
clerical amendment to correct a patent error) may in any
event ke considered.

.

Method voting

63

63.1

63.2

63.3

63.4

At any general meeting a resolution put to a vote of the
meeting shall be decided on a show of hands, wunless
before or upon the declaration of the result of the show
of hands, or on the withdrawal of any other demand fox
a poll, a poll is duly demanded:-

by the chairman of the meeting;

by at least five Members present in person or by proxy
and having the right to vote at the meeting;

by a Member or Members present in person or by proxy
representing not less than one-tenth of the total voting
rights of all the Members having the right te vote at
the meeting; or

by a Member or Members present in person or by proxy
holding shares conferring a right to vote at the meeting
being shares on which an aggregate sum has been paid up
equal to not less than one-tenth of the total sum paid
up on all the shares conferring that right.
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Paclaration of result of a show of handsg

4

Unless & poll is duly demanded and the demand is not
withdrawn, a declaration by the chairman of the meeting
that a resolution has been carried, or carried
vnanimously or by a particular majority, or lost or not
carried by a particular maj 1ity, and an enctry to that
effect in the minutes ¢f the meeting, shall be
conclusive evidence of th- .act without proocf of the
number or proportion of the votes recorded in favour of
or against the resolution.

Withdrawa demand for rly

65

The demand for a poll may, before the poll is taken or
before the close of the meeting (whichever is the
earlier), be withdrawn but only with the consent of the
chalrman of the meeting, and a demand so withdrawn shall
not be taken to have invalidated the result of a gshow of
hanés declared before the demand was macde.

Procedurxe if poll manded

66 A poll shall be taken in such manner as the chairman of
the meeting directs and he may appoint scrutineer (who
need not be Members}. The result of a poll shall be
deemed to be the resolution of the meeting at which the
poll was demanded.

Casting vote of chairman of the meeting

67 In the case of an equality of wvotes, whether on a show
of hands or on a poll, the chairman of the meeting shall
be entitled to a casting vote in addition to any other
vote he may have.

When 11 be ken

68 A poll duly demanded on the election of a ch irman of

the meeting or on a question of adjournment shall be
taken forthwith. A poll demanded on any other question
shall be taken either forthwith or at such time and
place as the chairman of the meeting directs, not beiung
more than 30 days after the poll is demanded. The time
and place at which the poll is to be taken shall be
announced either at the meeting or by at least seven
clear days' notice.
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Conrinuance of other buginegs after poll demanded

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

Votes of Memhers

70 Subject to any sp=acial terms as to voting upon which any
shares may have been issued, or may for the time being
be held, or any suspension or abrogation of voting
rights pursuant to these Articles, every Member present
in person shall upon a show of hands have one vote and
every Member present in person or by proxy shall upon a
poll have one vote for every Ordinary Share of which he
is the holder.

votes of joint holders

71 In the case of joint holders of a share, the vote of the
senior who tenders a wvote, whether in pexson 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,

Votes of Members suffering from mental disorxder

72 A Member who is or becomes a patient within the meaning
of Part VII of the Mental Health Act 1983 or in respect
of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disoxrder may
vote, whether on a show of hands or on a poll, by his
receiver, curator bonis cr other person authorised in
that behalf appointed by the court who may, on a poll,
vote by proxy and may otherwise act and be treatsd &as
such Member for the purposes of general meetings.
Evidence to the satisfaction of the Board of the
authority of the person claiming to exercise the right
to vote on behalf of such Member shall be deposited at
the Office, or at such other place as is specified in
accordance with these Articles for the deposit of
instruments of proxy, not less than 48 hours before the
time appointed for holding the meeting or adjourned
meeting at which the right to vote is to be exercised
and in default the right to wvote shall not be
exercisable.
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Mrmbers not to vota where calls are unpayd

No Member shall, unless the Board otherwise determines,
be entitled in respect of any share held by him to be
presenct or to vote (either in person or by A
representative or by proxy) at any general meeting or at
any separate meeting of the holders of any class of
shares or upon any poll, or to exercise any other rights
conferred by membership in relation to any such meeting
or poll in respect of any shares held by him if any
calls or other moneys due and payable in respect of
those shares remain unpaid.

Obdectiong to counting of votes

74

Righ

75

No objection shall be raised to the gualification of any
voter or to the counting of, or fallure to count, any
vote, except at the meeting or adjourned meeting at
which the vote objected to is tendered. Subject to any
objection made in due time, every vote counted and not
disallowed at the meeting shall be valid and every vote
disallowed or not counted shall be invalid. Any
objection made in due time shall be referred to the
chairman of the meeting whose decision shall be final
and conclusive.

v r

On a poll votes may be given personally or by proxy or
(in the case of a corporate Member) by a duly authorised
representative. A person entitled to more than one vote
need not, if he votes, use all his votes oxr cast all the
votes he uses in the same way. A proxy or a duly
authorised representative need not be a Member. A
Member may appoint more than one proxy co attend on the
same occasion. Deposit of an instrument of proxy shall
not preclude a Member from attending and voting in
person at any meeting or adjournment of it or on a poll.

Forms of proxy

76

An instrument appointing a proxy shall be in writing in
any usual form or in such other form as the Board may
approve and the Board may, if it thinks fit, but subject
to the provisions of the Statutes and the rules and
regulations of the London Stock Exchange, gend out with
the notice of any meeting forms of instrument of proxy
for use at the meeting. An instrument of proxy shall be
deemed to confer authority to demand or Jjoin in
demanding a poll and to vote on any amendment of a
resolution put to the meeting for which it is given as
the proxy thinks f£fit, An instrument of proxy shall,
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unloegs the contrary is stated in it, be wvalid as wall
tor any adjourrsent of the meeting as for the meeting Ha
which it relates,

Execution of praxies

77 hn instrument appointing a proxy need not be witnessed
and shall be sigied by the appointor or by his atrorney
authoriged in writing, or, 4if the appointor i1s 3
corporaticn, either under its seal or signed on itg
behalf by an officer, attorney oxr ather person
authorised to sign for ic.

Deposit of proxies

78.1 The instrument appointing a proxy and any authority
under which it isg executed, or a copy of such authoricy
certified notarially or in such manner as the Board may
approve, shall:-

78.1.1 be deposited at the Office or at such other place
in the United Kingdom as specified in the notice
convening the meeting, or in any instrument of
ProxXy or accompanying document sent out by the
Company in relation to the meeting, not less than
48 hours (or such legser time as may be specified
in such notice or such proxy or accompanying
document) before the time for holding the meeting
or adjourneé meeting at which the person named in
the instrument Proposes to vote; or

78.1.2 ir the case of a poll taken more than 48 hours
after it was demanded, be deposited as mentioned
above after the poll has been demanded and not
less than 24 hours {(or such lesser time ag may be
specified by the Directors) before the time
appointed for taking the poll; or

78.1.3 where the poll is not taken forthwith but isg raken
not more than 48 hours after it was demanded, be
delivered at the meeting to the chairman of the
meeting or to the Secretary or to any Director;

and an instrument of proxy whicih is not deposited or
delivered in a manner so permitted shall be invilid,

78.2 When two or more valid but differing instruments
appointing a broxy are delivered in respect of the same
shares for use at the game meeting, the one which ig
last dated by the appointor ‘provided that such date ig
on or before the date o7 delivery but otherwise
regardless of the actual date of execution or the date
of its delivery) shall be treated ag replacing and
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tovahing the others as regards that spare. If the proaxy
last dated by che appointor 1s dated aftzr the date of
delivery, the proxy with the latest date prior to its
dare of delivery shall prevail. If not all such
instruments of proxy are so dated, or if any such dace
is illegible as written, the one which is lasc dalivered
iregardless of its date or of the date of its execution)
shall be treated as replacing and revoking the others as
regards that share, but if the Company is unable to
determine which was last delivered, none of them shall
e treated as valid in respect of that share.

Mazimum validity of proxy

79 No instrument appointing a proxy shall be valid after 12
monthe from the date named in it as the date of
execution.

Cancellacion of proxy's authority

80 A vote given or poll demanded by a proxy or by a duly
authorised representative of a corporation shall be
valid notwithstanding the previous death or incapacity
of the principal or the revocation of the instrument of
proxy or of the authority under which it was executed or
the revocation of the appointment of the duly authorised
representative or the transfer of the share in respect
of which the vote is given or the pell is demanded,
provided that no intimation in writing of such death,
incapacity, revocation or transfer shall have been
received by the Company at the Office (or such other
place in the United Kingdom as may be specified for the
delivery of instruments of proxy in the notice convening
the meeting or the other document sent with such notice)
not later than the last time at which an instrument of
proxy should have been delivered in order to be valid
for use at the meeting or on the holding of the poll at
which the vote was given or poll demanded or such later
time as may be determined by the Board and set out in a
notice in writing sent to Members.

Corporations acting by repregentativesg
81 Any corporation which is a Member of the Company may, in

accordance with the Statutes, by resolution of its
directors or other governing body, authorise such person
as it thinks fit to act as its representative at any
meeting of the Company or at any meeting of any class of
Members of the Company. The person so authorised shall
be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation
could exercise if it were an individual Member of the
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Company and the corporation shall for the purpoges of
N these Articles be deemed to be present at any such
R meeting if a person so authorised is present at it.

S Reselutions in writing

2 A regolution in writing executed by or on behalf of each
Member, who would have been entitled to vote upon it if
it had been proposed at a general meeting at which he

was present, shall be ag effectual as if it had been

) passed at a general meecing properly convened and held
R and may consist of gseveral instruments in the like form
RIS each executed by or on behalf of one or more of the

.
o,
4]

BRpic Members.
g
IV - DIRECTORS
Vit .
d Number of Directors
i ‘ 83 Unless and until otherwise determined by ordinary
& : regolution, the number of Directors (cther than
AT alternate directors) shall be not less than two and not
felal more than ten.
R No_share cualification for Directors
ve ‘,‘ 84 A Director shall not be required to hoid any share
iy qualification.
ﬁ:
3
Py Alternate directors
g 85 Any Director (other than an alternate director) may
CR appoint any other Director, or any other person approved
by the Board and willing to act, to be an alternate
N B director and may remove from office an alternate
Cod A director so appointed by him. Such appointment or
o removal of an alternate director shall be by notice in
writing executed by the appointor and delivered to the
A Office or tendered at a meeting of the Board or in any
iy other manner approved by the Board.
d“"’ﬂ o t.‘.
Ceggation of alternate directorsghip
o
W
% 86 An alternate director shall cease to be an alternate
W director if his appointor ceases to be a Director for
P any reason otherwise than by retirement at a general
e meeting at which he is re-elected, or upon the happening
b of any event which, if he were a Director, would cause
R him to vacate the office of Director. :
‘F\
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nlbernate  direcror's ryight ta receive notice and attepd
LIRS

mereat 1
e 8% Arl alternate director shall (unless he is absent from
g the United K:ngdom) be entitled to receive notice of
meetings of the Board and of committees of the Board of
which his appointor is a member, to actend and vote at
A any such meeting at which his appointor is not present,
RGN and generally to perform all the functions, powers and
‘ duties of his appointor as a Director in his ~)sence and
¥ for the purpose of the proceedings of the merting. An
K alternate director shall have one vote for each abhsent
T Director whom he represents, in addition to his own vote
' . if he is a Director, but he shall count as only one for
L the purpose of determining whether a quoruni is present.

‘s A written resolution of the Board or a committee of the
Board may be signed by a Director or by his alternate
director and need not be signed by both.

Remuneration. expenses and indemnities of alternate director

88 An alternate director shall be entitled to be repaid
v ) expenses and to be indemnified to the same extent as if
oy he were a Director but, unlass otherwise determined by
2 ordinary resolution, he shall not be entitled to receive
; any remuneration from the Company fox hias gervices as an
2 ; alternate director except such part (if any) of the
‘ remuneration otherwise payable to the Director
: appointing him as such Director may by notice in writing
y to the Company from time to time direct.

e
f s 1L alternat irector
4 89 Save as otherwise provided in these Articles, an

alternate director shall be deemed for all purposzes to
5 be a Director and shall alone be responsible for his
acts and defaults and he shall not be deemed to be the
0k . agent of the Director appointing him.

Y General powers of the Directors

90 The business of the Company shall be managed by the

; Board, which may exercise all the powers of the Company

y (whether relating to the management of the business or

3 not) subject to the Statutes, the memovan™w of

; association of the Jompany AndG the Articles ar. t any

; directiou’ given by special resolution. No ac* the

Board sheil be invalicated by any subsequent resojution

3 of tha Myybass or alteration te the memtrandum of
i association or tae Futicles.

: |
|
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The general powers given by this Article shall not be
limited or restricted by any special authority or powers

\ given ta the Board by any other Article. A duly
ORI convenad meeting of the Directors ac which a quorum is
o present may exercise all powears, authorities and

discretion vested in or exercisable by the Board.

Borrowing powers

91.1 Subject as hereinafter provided and to the provisions of
the Statutes, the Board may exercise all the powers of
the Company to borrow money and to mortgage or charge
all or any part of the undertaking, property and assets
and uncalled capital (present and future) of the Company
and to issue debentures and other securities, whether
outright or as collateral security for any debt,
liability or obligation of the Company or of any third
party.

91.1.1 The Board shall restrict the borrowings of the
Company, and exercise all voting and other rights
or powers of control exercisable by the Company in
relation to its subsidiary undertakings (if any),
so as to secure (but as regards subsidiary
undertakings only in so far as by the exercise of
such rights or powers or control the Board can
secure) that the aggregate principal amount from
time to time cutstanding of all borrowings by the
Group {exclusive of borrowings owing by one member
of the Group to another member of the Group other
than amounts to be taken into account under
Article 91.1.2(c) (iii) below) shall not, without
the previous sanction of an ordinary resolution of
the Company, at any time exceed an amount equal to
three times the Adjusted Capital and Reserves.

91.1.2 For the purposes of the foregoing restriction:-

- (a) "the Adjusted Capital and Reserves" shall
mean the aggregate from time to time of:-

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

(i1i) the amount standing to the credit of
the reserves (including any share
premium account, capital redemption
regserve, mMerger reserve, property
revaluation reserve and any credit
balance on profit and loss account)

all as shown by the then latest audited
balance sheet but after: deducting therefrom
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any debit balance on profit and loss acopunt
subsistang at the date of that audited
halance sheet {except to the extent that
such deduction has already Lkeen made}
excluding sums set aside for taxation;
deducting an amounkt ggual Lo any
distributions by the Company ocut of profits
earned prior to the dace of the latest
audited balance sheset and which have been
declared, recommended or made since that
date except 1in so far as provided in such
balance sheet; and after making adjustments
te reflect any variation in the amount of
such paid up share capital, share premium
account, capital redemption reserve, merger
reserve or property revaluation reserve
since the date of such audited balance sheet
or which would result from any transaction
for the purposc of which this calculation is
being made or any tvansaction to be carried
out contemporaneously with the making of
such calculation and so that for this
purpose if any proposed issue of shares for
cash has been underwritten, then such shares
shall be deemed to have been issued and the
amount {including any premium) of the
relevant subscription monies (not being
monies payable later than four menths after
the date of aliotment) shall be deemed to
have been paid up to the extent that the
underwriters are liable therefor and on the
date when the underwriting of such shares
became unconditional;

"borrowings" shall be deemed to include not
cnly borrowings but also the following
except in =o far as otherwise taken into
account: -

(1) the nominal amount of any issued share
capital and the principal amount of
any debentures or borrowed moneys, the
beneficial interest in which or the
right to repayment of which is not for
the time bheing owned by a member of
the Group, of any body whether
corporate or unincorporated and the
payment or repayment of which is the
subject of a guarantee or indemnity by
a member of the Group;

H-
e

the cutstanding principal amount
raised by acceptances by any bank or
accepting house under any acceptance
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(iix)

(iv})

(v)

credit opened on behalf of and in
favour ©f any member of the Group;

the principal amount of any debenture
(whether secured or unsecured} of a
member of the Group owned otherwise
than by a member of tine Group;

the nominal amount of any preference
share capital of any subsidiary
undertaking beneficially owned
otherwise than by a member of the
Group; and

any fixed or minimum premium payable
on repayment of any borrowing or
deemed borrowing;

hut shall be deemed not to include:-

(vi)

(ix)

GDS.SES 93.4544.2
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borrowings for the purposes of
repaying the whole or any part of
borrowings by a member of the Group
for the time being outstanding and so
to be applied within six months of
being so borrowed, pending their
application for such purpose within
such period;

borrowings for the purpose  of
financing any contract in resgpect of
which any part of the price receivable
by a member of the Group is guaranteed
or insured by the Export Credits
Guarantee Department of the Department
of Trade and Industry or by any other
Governmental department or  non-
Governmental successor fulfilling a
similar function, to an amount not
exceeding that part of the price
receivable in respect of such contract
which is so guaranteed or insured;

amounts borrowed or raised that are
for the time being deposited with H.M.
Customs and Excise or any other body
designated by any relevant legislation
or order in connection with import
depogits or any similar Governmental
gscheme to the extent that a member cof
the Group retains its interest in such
amounkts; and

borrowings of an undertaking which
became a subsidiary undertaking of the
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Company after the date at w..:Mh the
last audited Dbalance gheet wasg
prepared, to the extent that the
amount of those borrowings deoes not
exceed the amount ¢f those borrowings
immediacely after it became such a
subsidiary undercaking;

amount ¢f

the aggregate principal

borrowings regquired to be taken . : »} account
for the purposes of this Articae on any
particular date is being ascertained:-

(1)

-

any of such moneys denominated or
repayable (or repayable at the option
of any person other than the Company)
in a currency other than sterling
shall be converted for the purpose of
calculating the sterling equivalent
at the rate of exchange prevailing on
that date in London provided that any
of such moneys shall be converted at
the rate of exchang~ prevailing in
Dndon six months before such day if
by doing this 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)or to the extent
that the repayment of such moneys is
gspecifically covered by & forward
purchase contract at the rate of
exchange specified therein;

where  under the terms of any
borrowings the amount of money that
would be regquired to discharge the
principal amount of such borrowing in
full if it fell to be repaid (at the
option of the Company or by reason of
default) con such date is less than the
amount that would otherwise be taken
into account in respect of such
borrowing for the purpose of this
Article, the amount ¢f such borrowing
to be taken dinto account for the
purpose of this Article shall be such
legs amount; and

moneys borrowed by a partly-owned
subsidiary undertaking and not owing
to another member of the Group shall
be taken into account subject to the
exclusion of a proportion of such
borrowings equal to the relevant
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proporticn and moneys borrowed and

owing to a partliy-owned subsidiaily

undercaking by another member <f the

A Group shall be taken inteo account to

A the extent of a proportion of such

o borrowings egqual to the relevant

M proportion; for the purposes of this

” sub-paragraph ‘'relevant proportion"

¢ shall mean the proportcien o©of the

4 issued equity share capital of such

R partly-owned subsidiary undertaking

ARt which is not attributable (directly or
T indirectly) to the Company;

(&) "audited balance sheet" shall mean the
audited balance sheet of the Company
prepared for the purposes of the Statutes
unless at the date of the then latest such
4 balance sheet there shall have been prepared
: for such purposes and audited a consolidated
balance sheet of the Company and its
W subsidiaxy undertakings (with such
A exceptions as may be permitted in the case
% of a consolidated balance sheet prepared for
the purposes of the Statutes) and in the
3 latter event "audited balance sheet" shall
; mean such audited consolidated balance sheet
5 of the Company and such subsidiary

undertakings, the references to reserves and
i profit and loss account shall be deemed to
Ak be references to consclidated reserves and
i consolidated profit and loss account
respectively and there shall be excludzd any
amounts attributable to outside interests in
subsidiary undertakings;

o (e) the Company may from time to time change the
accounting convention on which the audited
balance sheet is based, provided that any
; new convention adopted complies with the
o requirements of the Statutes; if the Company

should prepare its main audited balance

sheet on the basis of one such convention,

but a supplementary audited balance sheet or
13 gstatement on the basis of another, the main
audited balance sheet shall be taken as the
) audited balance sheet for the purposes of
this Article; and

(£) "the Group" shall mean the Company and its
subsidiary undertakings (if any).

; 91.1.3 A certificate or zeport by the Auditors as to the
i amount of the aAdjusted Capital and Reserves or the
amount of any borrowings or to the effect that the
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limic imposed by this Article has not been or will
not be exceeded at any particular time or nimes
shall be conclusive evidence of such amount or
tact for the purposes of this Article.
Notwithstanding any other provision of this
Article, the Directors may act in reliance on a
bona fide estimate of the amount of the Adjusted
Capital and Reserves at any time and, if in
consequence the limit imposed by this Article i3
inadvertently exceeded, an amount of borrowings
equal to the excess may be disregarded until the
expiration of three months after the date on
which, by reason of a determination of the
Auditors or otherwise, the Directors become aware
that the said limit has been inadvertently
exceeded as mentioned above.

91.2 Notwithstanding the foregecing, no lender or other person
dealing with the Company shall be concerned to see or
enguire whether the limit imposed by this Article is
observed and no borrowing incurred or security given in
ex~ess of such limit shall be invalid or ineffectual
except in the case of express notice to the lender or
the recipient of the security at the time when the
borrowing was incurred or security given that the limic
imposed by this Article had been or was exceeded by
incurring such borrowing oi giving such security.

Buthority to appoint agents and attorneys

92 The Board may, by power of attorney or otherwise,
appoint any person, whether nominated directly or
indirectly by the Board, to be the agent of the Company
upon such terms (including terms as to remuneration} as
it may think fit and may delegate to any person soO
appointed any of its powers, authorities and discretion
and any such appointment may contain such provisions for
the protection and convenience of persons dealing with
the agent as the Board may thirk £it and may alsc
authorize the agent to delegate all or any of the powers
vested in him. The Board may remove any person
appointed under this Article and may revoke or vary the
delegation but nc person dealing in good faith and
without notice of the revocation or variation shall be
atfected by it.

Delegation of Directors’ powers to committees

93.1 The Board may delegate such of its powers, authorities
or discretion (with power to sub-delegate) as it may
think fit to committeesg consisting of one or more
members of the Board and (if thought fit) one or more
other persons co-opted as provided below. The powers,
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83.1.1

93.1.2

93.1.3

93.2

aunthoricies or discretion so delegated shall include,

without  limitatiocu, all powers, autherities or
discrecion which relate, or may relate, Lo the payment
of remuneracion %¢, or cthe conturring of any onhor

benefit on, any mender of the Hoard or persons co-opted
to any committee of th. Eoard, as provided Delow. Any
committee so focmed shall, in the exercise of the
powers, authorities or discretion so delegated, conform
£ty any regulations that may from time to time be imposed
by the Board. Any such regulations may provide for or
authorise the co-opticn 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:-

the number of co-opted members shall be less than
one-half of the total number of members of the
committes;

no resolution of the committee shall be effective
unless a majority of the members of the commictee
present at the meeting are Directors; and

the chairman of each committee shall bhe a Director
and, in the case of any equality of votes, the
chairman of the committee shall have a second or
casting vote.

Tnsofar as any power, authority or discretion is
delegated to a committee in accordance with this
Article, aay rcference in these Articles to the exercise
by cthe Board of the power, authority or discretion so
delegated shall be read and construed as if it were &
reference to the exercise by such committee.

Delegation of Directors’ powers

94.1

94.1.2

The Board may delegate any of its powers, authorities
and discretion (with power to =ub-delegate) upon such
terms and subject to such conditions as it may decide:-

to any managing Director or any Director holding
any other executive office; or

e aus cammittees, local or divisional boards or
aguueic ;. For managing any of the affairg of the
Ccmpang clther in the United Kingdom or elsewhere
and may appoint any persons to be members of any
local or di*isional board or any managers oOr
agentg ¥ . £ix their remuneration and may
authorise the members of any local or divisional
board or any of them to £ill any vacancies and to
act notwithstanding any vacancies.

GDS.SES 93.4544,2

€ \WP\CONQ!

UER\ART{CLES 40




LT TN

Tha Board may, ag it gees fit, determine, revoke or
ilter the purposes, powers and conditions of such
delegation or remove any person so appoeinted but no
person dealing in good faith and without notice of the
determination, revocation, alteration or cenewal shall
be affacted bv it.

Except as otherwise determined by the Board, the
proceedings of such committee, local or divisional board
or agency shall be governed by such of these Articles as
regulate the proceedings of the Board sc far as they are
capable of applying.

Job designations may include the word "director!

95

The Board may appoint any person (not being a Director)
to any office or employment having a designation or
title including the word "director" or attach to any
existing office or employment with the Company such
designation or title and may terminate any such
appointment or the use of such designation or title.
The inclusion of the word "director" in the designation
or title of any such employee shall not imply that he is
empowered in any respect to act as a Director of the
Company or is deemed to be a Director for any of the
purposes of the Statutes or these Articles.

Overseas branch registerxr

96

Subject to the provisions of the Statutes, the Company
may keep an overseas or local or other register in any
place and the Board may make or vary such regulationsg as
it may think f£it respecting the keeping of the register.

Execution of negotiable instruments

97

Eir

a8

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

n £ Di r i

At each annual general meeting one-third (or the numbexr
nearest to but not exceeding one-third) of the Directors
who are subject to retirement by rotation shall retire
from office by rotation. If there is only one Director
subject to retirement by rotation he shall retire and if
there are only two Directors subject to retirement by
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ratarien, at least one of them shall retire. A Direcror
roriring at a meeting shall retain office untll the
cleoge of the meeting. Notwithstanding any other
provision of these Articles, a person who is the sole
managing Director of the Company shall pot whilst
holding that office be subject to retirement by rotation
or be taken into account in deciding the number of
Directors to retire by rotation on any particular
occasion,

Which Director to retire

99 Subject to the provigions of the Act and of these
Articles, the Directors to retire by rotation on each
occasion shall include any Director who wishes to retire
and not offer himself for re-election and then shall be
those who have been longest in office since ctheir
appointment or last election but, as between persons
whose appointment or last election took place on the
same day, those to retire shall {unless they otherwise
agree among themselves) be determined by lot. The
Directors to retire on each occasion (both as to number
and identity) shall be determined by the composition of
the Board at the start of business on the date of the
notice convening che annual general meeting and no
Director shall be required to retire or be relieved from
retiring by reason of any change in the number or
ldentity of the Directors after that time on the date of
the notice but before the close of the meeting.

Bligibilitv for re-election

100 A Director who retires (whether by rotation or
otherwise) at an annual general meeting shall be
eligible for re-election. Retirements, elections and
re-elections of Directors at a meeting shall take effect
from the close of the meeting.

Deem re-gl i

101 If the Company, at the meeting at which a Director
retires by rotation, does not £ill the vacancy, the
retiring Director shall, if willing to act, be deemed to
have been re-elected unless at the meeting it is
resolved not to £ill the vacancy or unless a resolution
for the re-election of the Director is put to the
meeting and lost,
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otice to propose new Diregger, \

H

a3 No person other than a D¥' 2ctor retiring at the meeting ;
(whether by rotation or otherwise) shall be elected a Sh
Director at any general meeting unless:- 5

103.1 he is recommended by the Board; or %

103.2 not less than seven nor more than 28 clear days before
the date appoinced for the meeting, notice executed by s
a Member qualified to vote at the meeting (not being the :
person to be proposed) has been delivered to the Company E
at the Office of the intention to propose that person
for election, stating the ‘articulars which would, if he -
were elected, be rec ' ~=d to be included in the
Company'’'s register of *wectors together with notice

executed by that per n ¥ his willingness to be Ry
elected, in which case « *~+ tice shall be given to the Ly
Members as the Board dee 3  racticable. %
;
Appeintment of Directors by ordinary resolution b
104 Subject to these Articles, the Company may by ordinary
resolution appoint a person who is willing to act to be
a Director, either to £ill a vacancy or as an additional :
Director and may also determine the rotation in which : ﬁ
any additional Directors are to retire.
Appoi n £ Dir T y the Boar
105 Without prejudice to the power of the Company by
ordinary resolution to appoint a person to be a o
Director, the Board may appoint any person who is
willing to act to be a Director, either to £ill a
vacancy or as an additional Director, provided that the ]
appointment does not cause the number of Directors to 3
exceed any number fixed as the maximum number of &

Directors. A Director so appointed sghall hold office
only until the next following annual general meeting and
shall then be eligible for re-appointment but shall not
be taken into account in determining the Directors who
are to retire by rotation at such meeting. If not
reappointed at such annual general meeting, he shall
cease to be a Director at its conclusion.

iy
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Mo_aae laimit for Directors

LAG The provisions of the Statutes with regard to "Age limit
for Directors" shall not apply to cthe Company. The
attainment of the age of 70 or any other 2ge by any
person shall not prevent his appoiutment or re-election
as a Director nor reguire him to vacate office nor
require that special notice be given cf a resolution
appointing or re-electing him.

Disgualification and removal of Diregtors

107 Without prejudice to the provisicns for retirement by
rotation or otherwise contained in these Articles, the
office of a Director shall be vacated if:-

107.1 he ceases to be a Director by virtue of any provision of
the Statutes or is removed from office purxsuant to these
Articles or he becomes prohibited by law from being a
Director;

107.2 he becomes bankrupt, has an interim receiving order made
against him, makes any arrangement or compounds with his
creditors generally or applies to the court for an
interim order under Section 253 of the Insolvency Act
1986 in connection with a veoluntary arrangement under
that Ackt;

107.3 he becomes of unsound mind or a patient for any purpose
of any statute relating to mental health and the Board
resolves that his office is vacated;

107.4 he resigns his office by notice to the Company delivered
to the Office or tendered at a meeting of the Board;

107.5 he and his alternate (if any) fail to attend Board
meetings for six consecutive months without leave of
absence from the Board and the Board resolves that his
office be vacated;

107.6 he is requested in writing by all the other Directors
(not being less than two in number) to resign;

107.7 his appointment terminates in accordance with the
provigions of these Articles;

107.8 being a Director holding an executive office, he is
dismissed f£rom such office;

107.9 he 1is convicted of an indictable offence and the
Directors shall resolwve that it is undesirable in the
interests of the Company that he remains a Director; or

107.10 the conduct of a Director (whether or not concerning the
affairs of the Company) is the subject of an
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investigation by an inspector appointed by the Secretary
of State or by the Serious Fraud Office and the
Direstors shall resolve that it is undesirable in the
interests of the Company that he remains a Director.

of removal by ordinary resclution

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

Remuneration of Directors

109

The Directors shall be entitled to such remuneration for
their services as Directors as the Boaxrd or any
committee authorised by the Board may determine which
shall not exceed in aggregate £100,000 {excluding value
added tax) per annum (or such higher amount as the
Company may determine from time to time by ordinary
reso ution). Such remuneration shall be apportioned as
the Board or any committee authorised by the Board may
determine and shall exclude any additional or other
remuneration to which Directors may be entitled in
accordance with these Articles.

Remunaration for exe ive function

110

Any Director who holds executive office or othexwise
performs additional duties (including acting as chairman
or deputy chairman or serving on a committee of the
Directoxrs) may be paid such remuneration by way of
salary, commission, participation in profits or
otherwise as the Board or any committee authorised by
the Board may determine and either in addition to, or in
lieu of, his remuneration as a Director.

Directoxs'’ expenseg

131

The Directors may be paid all travelling, hotel and
other expenses properly incurred by them in or about the
performance of their duties as Directors, including
their attendance at Board meetings, committee meetings
or Members meetings or otherwise incurred while engaged
on the busiliesa of the Company.
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p Pensions and graguivies for Directora

The Board or any committee authorised by the Board may
exercise all the powers of ths Company to provide
benefits, whether by the payment of pensions, annuities,
gratuities or superannuation or other allowances or by
insurance or otherwise, to any persons who are or have
at any time been Directors (ex the holders of any
equivalent or comparable office) of, and employed by, or
in executive office under, the Company, Or any company
which is a subsidiary undertaking of, allied to or
associatad with the Company, ©or any corporate body to
whose business the Company or any of its subsidiary
undertakings is, in whole or in part, a successor
directly or indirectly and to the spouses, widows,
widowers, children and other ralatives and dependants of
any such persons and may establish, maintain, support,
subscribe to and centribute to all kinds of schemes,
trusts and funds for the benefit of such persons as are
mentioned above or any of them or any class of them and
so that any Director shall be entitled to receive and
retain for his own benefit any such pension, annuity,
gratuity, allowance or other benefit (whether under any
such fund or scheme or otherwise} and shall not be
disqualified from being or becoming a Director as a
result of receiving any such benefit. The Board or any
committee authorised by the Board may procure any of the
matters mentioned above to be done by the Company either
alone or in conjunction with any other pexson.

Managing Director and other exegutive appointments

113

114

~§ GDS,SES
]

The Board may from time to time appoint one or morw of
its body as managing Director or to fulfil any otner
executive function within the Company. Subject to tha
Statutes, the Board may determine the term, remuneration
and any other conditicns of each such appointment
including conditions allowing the Board to varxy or
revoke the appointment and whether the appointment shall
terminate upon the holder ceasing to be a Director of
the Company. Termination in accordance with the terms
of the appointment shall not prejudice any claim for
damages for breach of the contract of service between a
Director and the Company.

i Regqulation of proceedings of the Boarg

Subject to the provisions of the Articles, the Board may
regulate its proceedings as it sees fit.

93.4544.2
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115.2

115.3

115.4

A birector may, and at the request of a Director, the
Secretary shall, call a meeting of che Board.

Notice of Board meetings shall be given to all Directors
and shall be deemed to be duly given to a Director if
given to him personally or by word of mouth or sent in
writing to him at the address in the United Kingdom
notified by him to the Company for this purpose.

A Director absent or intending to be absent from the
United Kingdom may request the Board that notices of
Board meetings shall during his absence be sgent in
writing to him at an address given by him to the Company
for this purpose but such notices need not be given any
earlier than notices given to Directors not so absent
and if no request is made to the Board it shall not be
necessary to give notice of a Board meeting to any
Director who is for the time being absent from cthe

United Kingdom.

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

Participation in meetings bv telephone

118

all or any of the Directors or of the members of any
committee of the Board may participate in a meeting by
means of a conference telephone or any communications
equipment which allows all persons participating in the
meeting to hear and speak to each other. A person SO
participating shall be deemed to be present in person at
the meeting and shall be entitled to vote and be counted
in a quorum. Such a meeting shall be deemed CO take
place where the largest group of those participating is
assembled or, if there is no such group, where the
chairman of the meeting then is.

Voting at Board meetings’

117

Questions arising at a meeting shall be decided by a
majority of votes. In the case of an equality of votes,
the chairman shall have a second or casting vote.

Quorum

118

The quorum necessary for the transaction of the business
of the Board may be fixed from time to time by the Board
and unless so fixed shall be two. Subject to the
provisions of these Articles, any Director who ceases to
be a Director at a Board meeting may continue to be
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pregent aind to act as a Rirecror and ke counted in thoe
quorum until the cermination of the Roard Meeting : £ no
other Darector objects and if cotherwise a guorum of

ffirectors would not be present.

Competence whers there are vacancies

119 The continuing Directors may act notwithstanding any
vacancies in their number, but, if the number of
Directors is less than the number fixed as the quorum,
the continuing Directors or a sole continuing Director
may act only for the purposes of £illing vacancies or
calling general meetings of the Company. If there are
no Directors willing or akle to act, then any two
Members may summon a general meeting for the purpose of
appointing Directors.

thaiyman

L20

The Board may elect a chairman and deputy chairman of
its meetings and may determine their periods of office
and may at any time remove them from office. If no such
chairman or deputy chairman is elected, or if neither is
present within five minutes after the time appointed Eor
holding a meeting, or if neither is willing to preside
at such meering, the Directors present shall choose one
of their number to be chairman of such meeting.

Defective acts

121

Pll acts done by the Board or by a committee of the
Board or by any person acting as a Director,
notwithstanding that it is afterwards discovered that
there was some defect in the appointment of any Director
or member of such committee or person acting as
mentioned above, or that they or any of them were
disqualified or had vacated office or were not entitled
to vote, shall be as valid as if every such person had
been duly appecinted and was qualified and had continued
to be a Director or member of such committee and had
been entitled to vote.

Resolutiong in writing

122

A resolution in writing signed by all the Directors
entitled to receive notice of and entitled to vote at a
meeting of the Board (or their alternates) (provided
that number is sufficient to constitute a quorum) or by
all the members of a committee fc¢;* the time being shall
be as wvalid and effectual as a resolution passed at a
meeting of the Board, or as the case may be, of such
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lf copmitttes, duly convened and held and may congist of one

T document  ar of several documents in like form, each ‘
[ 2 s1gnad by cne or more of the Directors or members of the >
) committes ooncerned; but a resolution signed by a o

Director need not also be signed by his alternate, and WO
if it is signed by any alternate director it need not :

", also be signed v his appointor. I dad
Jﬁp ;

" he v
it Directours’ interests e

123.1 A Director may hold any other office or place of profit ot
with the Compeny (except that of Auditor) in conjuncticn
with his office of Director for such period, subject to
the provisions of the Statutes, and upon such terms as
the Board may derermine and may be paid such extra
remuneration for holding such office or place of profit

: (whether by way of salary, commission, participation in

o profits or otherwise) as the Board may determine and

2 . such extra remuneration shall be in addition ro any BRH
y c remuneration provided for by or pursuant to aiy other St
Article. )

123.2 A Director may act by himself c¢r his firm in a
professional capacity for the Company {otherwise than as :

Auditor) and he or his firm shall be entitled to iy
remuneration for professional services as if he were not B
a Director. s
123.3 A Director may be or beccme a director or other officer 3
of, or otherwise interested in, any company promoted by b
9 the Company or in which the Company may be interested or sl
as regards which it has any power of appcecintment and ;$f

shall not be liable to account to the Company or the
Members for any remuneration, profit or other henefit
received by him as a director or officer of or from his T ik
interest in such other company. The Board may also L
cause the voting power conferred by the shares in any ’
other company held or owned by the Company or any power

of appointment to be exercised in such manner in all

X respects as it thinks fit, including the exercise of i
such voting power or power of appointment in favour of
the appointment of the Directors or any of them to be i

direc.ors or officers of such other company ox voting or
providing for the payment of remuneration to the
P directors or officers of such other company.

& 123.4 A Director shall not vote or be counted in the quorum on
i any resolution of the Board concerning his own ¥
appointment as the holder of any office or place of i
S profit with the Company or any other company in which
the Company is interested (including the arrangement or &
variation of the terms of such appointment or the i {
termination of such appointment). ;

f,
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123.6

123.7

Where arrangements are under consideration by the Board
concerning the appointment (including the arrangement cor
variation of the terms of such appointment or the
terminacion <f such appointment) of two or more
Directors to offices or places of profit with the
Company or any other company in which the Company is
interested, a separate resolution may be put in relarion
to cach Direcrtor and in such case each of the Directors
concernad shall be entitled to vote {and be counted in
the queorum} in respect ©f each resoluticn except that
concerning his own appointment (or the arrangement or
variation of the terms of such appointment or the
termination of such appointment) and except (in the case
of an office or place of profit with any such other
company as mentioned above} where the other company is
a company in which the Director owns one per cent or
more within the meaning of Article 123.9 below.

Subject to the provisions of the Statutes and to Article
123.7, no Director or prcoposed or intending Director
shall be disqualified by his office from contracting
with the Company, either with regard to his teanre of
any office or place of profit or as vendor, purchaser or
in any other manner whatever, nor shall any such
contract or any other contrxact or arrangement in which
any Director is in any way interested be liable to be
avoided, nor shall any Director so contracting cr being
SO interested be liable to account to the Company or the
Members for any remuneration, profit or other benefits
realised by any such contract or arrangement by reason
of such Director holding that office or of the fiduciary
relationship established by uis holding that office.

A Director who is in any way, whether directly or
indirectly, interested in any transaction with the
Company shall declare the nature of his interest at the
meeting of the Board at which the gquestion of entering
into the transaction is f£irst taken into consideration,
or if the Director did not at the date of that meetinjy
know his interest existed in the transaction or he was
not then a Director, at the first meeting of the Board
after he knows that he is or has become so interested or
is appointed as a Director. For the purposes of this
Article a general notice to the Board by a Director to
the effect that he is a member of a specified company or
firm and is to Dbe regarded as interested in any
transaction which may after the date of the notice be
made with that company or firm or he is to be regarded
as interested in any transaction which may after the
date of the notice be made with a specified person who
is connected with him within the meaning of the
Statutes, shall be deemed to be a sufficient declaration
of interest under this Article in relation to any such
transaction; provided that no such notice shall be
effective unless either it is given at a meeting of the
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Boa.d or the Director giving the same takes reagonable
steps Lo secure that it is brought up and read at the
next Board meeting after in is given,

§4
3}
*ad
£

. Save as otherwise provided by these Articles, a Director
. shall not vote {nor be counted in the guorum) on any
: resolution of the Board in respect of any transaction in
which he has an interest which {together with any
interest of any person who is connected with him within
R the meaning of the Statutes ("a connected person®)) is
P a material interest, and if he shall do so his wvote
AN shall not be counted but subject to the provisions of
X the Statutes and in the absence of some other material
: interest, this prohibition shall not apply to any of the

" following matters, namely:-

Sk 123.8.1 any transaction for giving to such Director any

guarantee, security or indemnity in respect of

’ money lent or obligations incurred by him or by

any other person at the request of or for the

penefit of the Company or any of its subsidiary
undertakings;

o 5 123.8.2 any transaction for the giving by the Company ox
: any of its subsidiary undertakings of any
T guarantee, security or indemnity to a third party
i in respect of a debt or obligation of the Company
or any of its subsidiary undertakings in respect
i of which such Director has himself given an
; indemnity or that he has guaranteed or secured in
. whole or in part;

% 9 123.8.3 any transaction by such Director to subscribe for
ﬂx shares, debentures or other securities of the
? 0 Company or any of its subsidiary undertakings

¥ issued or to be issued pursuant to any offer or
invitation to Members or debenture holders of the
Company or any class of Members or debenture
& holders or to the public or any section of the
public, or to underwrite or sub-underwrite any
such shares, debentures or other securities;

N

123.8.4 any transaction in which such Director is
interested by virtue of his interest in shares or
debentures or other securities of the Company or
by reason of any other interest in or through the

v Company;

g 123.8.5 any transaction concerning any other company (not
being a company in which such Director owns one
N per cent or more within the meaning cf Article
1.23.9 below) in which he is interested directly or
indirectly whether as an officer, shareholder,

creditor or otherwise howsoever;

GDS.SES  93.4544.2
C:\WP\CONQUER\ART ECLES 51




b ‘M'_‘._\'\“.I';\“ .:ur\k? i
o o e

e

W ' LAk, any proposal concerning rhe adoption, modificarion
or operacion of a pengioen, Superanpuarion e
similar scheme or rotirement, death or digabilaty
benefits scheme or employees share scheme which

DA has been approved by the Inland Revenue or is

N conditional upon such approval that relates both

: to Directors and employees of the Company or of

o any of its subsidiary undertakings and that does

[ not award to any Director as such any privilege or

benefit not awarded to the employees to whom such

scheme relates; and

123.8.7 any proposal concerning any ingsurance which the

. Company is empoweared to purchase and/or maintain

N for or for the benefit of any Directors, provided

i that for the purposes of this sub-paragraph

insurance shall mean only insurance which the

: Company is empowered to purchase and/or maintain

for or for the benefit of a Director or any group

P of persons congisting of or including Directors
o pursuant to Article 157.2.

123.9 A company shall be deemed to be a company in which a
Director owns one per cent. or more lf and so long as
{but only if and so long as) the Director together with
any of his connected persons has an interest in one per
cent or morc of any class of the aquity share capital of
< such company or of the voting rights available te
members of such company. For the purpose of this
paragraph the word "interest" shall have the meaning
¥ agcribed to it in Sections 208 and 209 of the Act.

' 123.10 Where a company in which a Director holds one per cent
or more is materially interested in a transaction, then
that Pilrecter shall also be deemed to he macerially
interested in such transaction.

123.1L1 If any question shall arise at any meeting of the Board
x , ag to the materiality of the interest of a Director or
WL as to the entitlement of any Director to vote or be
E counted in the quorum and such question is not resolved
o : by his voluntarily agreeing to abstain f£rom voting or
i not to be counted in the quorum, such question shall be
decided by a resolutilon of the Board (for which purpose
J such Director shall be counted in the quorum but shall
not vote on such resolutlon) and such resolution shall
be final and conclusive except in a case where the
nature or extent of the interest of such Director as
! known to such PDirector has not been fairly disclosed to

‘ N the Board.

o 123.12 Subject to the provisions of the Statutes, the Company
may by ordinary resolution suspend or reiax the
provigions of this Article to any extent or ratify any
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eransaction 10t duly authorised by reason of @
cencravention of this Article.

123.13 The word "transaccien® in this Article shall include any
actual or proposed transaction, contract, arxrangement Qr
agreement.,

PART V - OTHEER MATTERS

Secretary

124 Subject to the provisions of the Statutes, the Secretary
shall be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think
fit; and any Secretary so appointed may be removed by
the Board. If thoughc f£it, two or more persons may be
appointed as Joint Secretaries. The Board may also from
time fo time appoint one or more Deputy or Assistant
Secretaries on such terms as it thinks fit.

Minutes

125 The Board shall cause minutes to be made in books
provided for the purpose:-

125.1 of all appointments of officers made by the Board; and

125.2 of all resolutions of Members, of holders of any class
of shares in the Company, of the Board and of committees
of the Board and of the proceedings at meetings of such
persons including the names of the Directors or
alternate directors present at each such meeting.

Any such minutes, if purporting to be signed by the
chairman of the meeting at which the proceedings were
held or by the chairman of the next succeeding meeting
or the Secretary, shall be receivable as prima facie
evidence of the matter stated in such minutes without
any further proof.

The Seal

126.1 Subject to the Statutes, the Board may resolve that the
Company shall not have a Seal.

126.2 The Board may arrange for the Company to have a
securities Seal.

126.3 The Board may arrange for the Company to have a Seal for
use in any place abroad.
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W 124.4 The Board shall provide for the safe custody of every
oy Seal of the Company, which shall only be used by the K
MR authority (whether general or specific) of the Beoard cor i
.ot of a committee of the Board authorised by the Board.

- 126.5 The Board may determine whether any document to which .
Ve any Seal igs affixed shall be signed and, if it ig to be ‘
Y signed, who shall sign it and whether such signature may

: be affixed by mechanical means. Unless otherwise
) ; determined by the Board or the law otherwise requires, .
CRR a certificate for shares, debentures or other securities "
4 of the Company which is issued under Seal need not also '
el be signed but every other document to which the Seal is
. affixed shall be signed by a Director and by the

Secretary or by a second DPirector.

¥ e

A 126.6 Any document signed by a Director and by the Secretary ;
; or by two Directors and expressed (in whatever form of :
' words} to be executed by the Company shall have the same
effect as if it were executed under the Seal, provided

i that no instrument shall be so signed which makes it

clear on itg face that it is intended by the person or

iy persons making it to have effect as a deed without the .
authority of a resolution of the Board or of a committee R
of the Board authorised on that behalf. ¢

Record Dates

127 Notwithstanding any other provision of these Articles, 5
PR but without prejudice to the rights attached to any g
X ghares, the Company or the Board may fix a date as the y
¢ record date for any dividend, distribution, allotment or
issue and such record date may be before, on or after
A any date on which such dividend, digtribution, allotment %
or issue is paid or made. 4

Dividends

- 128 Subject to the Statutes, the Company may by ordinary

Y regsolution declare dividends in accordance with the s

respective rights of the Members or persons entitled to

é a share by transmisgion but no dividend shall exceed the :
amount recommended by the Board.

Dividends paid by the Board

uf 129 Subject to the Statutes, if the profits of the Company
SRy available for distribution appear to the Board to
R justify such payments, the Board may from time to time: -

129.1 pay interim dividends; and
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. @ 1002 pay any Jdividends payable at a fixed rate.,

A Provided the Board acta in geood faith, it shall not

Al ingur any liabality to the holders of, or persons

N A entitled by transmission to, shares conferring preferred

R rights for any loss they may suffer by the lawful
" payment of an interim dividend on any shares having
‘ deferred or non-preferred rights.

> Avportionment of dividends

130 Except as otherwise provided by the rights attached to
: shares, all dividends shall be declarxed and paid
according to the amounts paid up on the shares on which
the dividend is paid. If any share is issued on terms
that it ranks for dividend as from a particular date, it o
shall rank for dividend accordingly. In any other case, ?
dividends shall be apportioned and paid proportionately '
X . to the amounts paid up on the shares during any portion
: v or portlons of the period in respect of which che
i dividend is paid. For the purpose of this Arvicle, no
amount paid up on a share in advance of a call shall be -
treated as paid up on the share.

Currency in which dividend is paid

% : 131 Except in so far as the rights attached to, or the terms
: of issue of, any share otherwise provide, dividends may i
LA be declared or pald in any currency. The Board may K

agree with any Member that dividends which may at any s
time or from time to time be declared or become due on

‘ his shares in one currency shall be paid or satisfied in

i another and may agree the basis of conversion to be

' applied and how and when the amount to be paid in the

) other currency shall be calculated and paid and for the

Company or any other person to bear any costs involved.

2+ I Calls_or debtg may be deducted from dividends :

132 The Company may deduct from any dividend or other moneys
R payable in respect of any share all sums of money (if
any) presently payable on account of calls or otherwise
in relation to the share by the holder or by cone or more
joint holders of such share or by the person or persons
entitled by transmission to such share.

Digtribution in_ specie

133 A general meeting declaring a dividend or bonus may,
> upon the recommendation of the Board, direct that it
shall be satisfied wholly or partly by the digtribution
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~t assnts and, where any difficulty arises in regard to
rhe aistribution, the Board may settle the same and 1n
particular may issue fractional certificates and fix the
value for distribution of any assets and determine that
cash shall be paid to any Member or person entitled by
transmission upon the footing of the value sc fixed in
order to adjust the rights of Members and persons
entitled by transmission and may vest assets in
trustees.

Method of paving a dividend

134.1 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 to the address of the person entitled to such share
{(or, if two or more persons are registered as joint
holders of the share or are entitled to such share in
consequence of the death, bankruptey or mental disorder
of the holder or by operation of law or any other event,
to any one of such persons) or to such perscn and such
address as such Member or person or pexsons may in
writing direcc.

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 holdexrs or person OX
persons entitled to the share in consequence of the
death, bankruptcy or mental disorder of the holder or by

operation of law or any other event may in writing
direct and payment of the cheque or warrant by the
banker upon whom it is drawn shall be a good discharge
to the Company. If such cheque or warrant has been or
shall be alleged to have been lost, stolen or destroyed,
the Board may, at the request of the person entitled to
such cheque or warrant, issue a replacement cheqgue oOr
warrant subject to compliance with such conditions as to
evidence and indemnity and the payment of out of pocket
expenses of the Company in connection with the request
as the Board may think fit.

Every such cheque or warrant shall be sent at the risk
of the person entitled to the money represented by such
chegque or warrant.

Tn addition, any such dividend or other sum may be paid
by any bank or other funds transfer system or such other
means and to or through such person as the holder ox
joint holders may in writing direct and the Company
shall have no responsibility for any sumg lost or
delayed in the course of any such transfer or where it
has acted on any such direction.
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Reonipra from daint holders

! 134 I{ two or more persons are registered as joint holders
N of any share or are entitled jointly to a share in

N consequence of the death, bankruptcy or mental disorder
v Y of the holder or by operation of law or any other event,
y . any one of them may give effectual receipts for any
S dividend or other money payable or  property
Cey distributable on or in respect of the share.

Scrip dividends

136 The Board may, with the prior sanction of an ordinary

resolution of the Company, offer the holders of, and
Y persons entitled by transmission teo, Ordinary Shares the
R right to elect to receive Orxdinary Shares, credited as
fully paid up, instead of cash in respect of such
dividend or dividends (or part of such dividend or
- dividends to be determined by the Board) as are
N ’ specified by any such resolution. The following
" provisions shall apply:-

136.1 the said resolution may specify a particular dividend
(whether or not already declared) or may specify all ox

any dividends declared or resolved in respect of a

; specified period but such period may not end later than
the conclusion of the annual general meeting falling in

the fifth calendar year following the calendar year in

which falls the meeting at which such resolution is

] passed, provided that the Board may in its absolute
discretion suspend or terminate (whether temporarily or
otherwise) such right to elect and may do such things
and acts considered necessary or expedient with regard
s to, or in order to effect, any such suspensiocn ox

termination;

136.2 the entitlement of each Ordinary Shareholder (or person
entitled by transmission to Ordinary Shares) to new

. Ordinary Shares shall be determined by the Board so that
’ the Relevant Value of such new Ordinary Shares shall be
as nearly as possible equal to (but not in excess of)

Lt the cash amount ({(disregarding any tax credit) that such
shareholders or persons would have received by way of
dividend. For thisg purpose "Relevant Value" shall be
calculated by reference tec the average of the middle
market Quotations for the Company’'s Ordinary Shares on
the London Stock Exchange, as derived from the Daily
Official List, (where the shares are admitted to the
Official List by the London Stock Exchange) oxr the
average of the highest and lowest prices for bargains
transacted in such shares, as derived from the Appendix
to the Daily Official List, in either case on the day
8 when the Ordinary Shares are first quoted "ex" the
relevant dividend and on the four subsequent dealing
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136.3

136.4

136.5

days, adjusced (1f need bei as the Auditors may consader
Appropriate;  or  ain such other manner as may ke
Adevermined by or in acccrdance with the ordinary
resolucion. A certificate or report by the Auditors as
£o the amount of the Relevant Value in respect of any
dividend shall be conclusive evidence of that amount and
in giving such a cercificate or report the Auditors may
rely on advice or information from bkrckers or other
sources of informa: ion ag they think fit;

the Board may specify a minimum number of Ordirary
Shares in respect of which the right of election may be
exercised. The basis of allotment shall be such that no
Ordinary Shareholder or person entitled by transmission
may receive a fraction of an Qrdinary Share. The Board
may make such provision as it thinks fit for any
fractional entitlements including provisions whereby the
benefit of fractional entitlements in whole or in part
is disregarded or accrues to the Company and/or under
which the benefit of fractional entitlemsnts is
accumulated on behalf of any Ordinary Shareholder ox
person entitled tc an Ordinary Share by transmisgion
without encitlement to interest on terms that the
relevanc amount may <“ubsequently be applied to the
allotment by way of L. us5 or cash subscription on behalf
of such Ordinary Snareholder or person entitled by
cransmission of £ully paid Ordinary Shares (or in
payment Lo such Ordinary Shareholder or person entitled
by transmission in cash). Any such allotment shall be
made in accordance with Article 137.6 below as if the
amount applied were part of the cash amount of the
dividend which the #Member or person entitled by
transmission would otherwise have received;

the Board may exclude from any offer any holders of
Crdinary Shares or persons entitled to Ordinarxry Shares
by transmission where the Board believes that the making
of the offer to them would or might involve the
contravention of the laws of any territory or that for
any other reason the offer should not be made to them;

on or as soon as practicable after anncuncing that it is
to declare or recommend any dividend, the Board, if it
intends to offer an election in respect of that
dividend, shall also announce that intention, and shall,
after determining the basis of allotment, if it decides
to proceed with the offer, notify the holders of, or
persons entitled by transmigsion to, Ordinary Shares in
writing of the right of election and specify the
procedure (including any form of election) determined by
the Board to be followed and the place at which, and the
latest time by which (being at least 21 days aftexr the
despatch of the notice), duly completed forms of
election must be lodged in order to be effective. The
Board may also issue forms of election mandate under
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whach holders of, <r persons entitled by transmission
ta, Ordinary Shares may elect to receive Ordinary Shares
instead of cash both in respect of the relevant dividend
and in respect of future dividends not yet declared or
rasolved (and accordingly in respect of which the basis
o of allotment shall not have been determined) until such
form of election mandate is revoked in accordance with

L its terms;

wL 136.6 the dividend (or that part of the dividend in respect of
i which a right of election has been offered) shall not be
: payable on Ordinary Shares in respect of which the said
electic . has been duly made ("the Elected Ordinary
Shares") and instead additional Ordinary Shares shall be
allotted to the holders of, or persons entitled by
transmission to, the Elected Ordinary Shares on the
basis of allotment determined as mentioned above; for
ruch purpose the Board shall capitalise out of any
nount for the time being standing to the credit of any
) ceserve or fund (including the profit and loss account),
o whether or not the same is available for distribution as
the Board dete mines, a sum egqual to the aggregate
nominal amount of the additional Ordinary Shares to be
allotted on such basis and apply the same in paying up
in full the appropriate number of unissued Ordinary
Shares for allotment and distribution to and amongst the
holders of, or persons entitled by transmission to, the
Elected Ordinary Shares on such basis. A resolution of
the Board capitalising any part of the reserve or fund
mentioned above shall have the same effect as if such
capitalization had Dbeen sanctioned by an ordinary
resolution of the Company;

136.7 the additional Ordinary Shares so allotted shall be
allotted as of the record date for the dividend in
respect of which the right of election has been offered
and shall rank pari passu in all respects with the fully
paid up Ordinary Shares then in issue, save only that
the shares so allotted will not rank for any dividend or
other distribution or other entitlement which has been
declared, made, paid or payable by reference to such
record date or any earlier record date;

136.8 the Board shall apply to the London Stock Exchange for
the additional Ordinary Shares so allotted to be
admitted to the Official List; and

136.9 the Board shall have power to do all acts and things as
they consider necessary or expedient to give effect to
this Article.
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Crvadends nor to pear interest

37 No dividend or other meneys payable in respect of a
share shall bear interesc against the Company unless
otherwise provided by the rights attached to the ghare,

Unclaimed dividends

138.1 The Company shall be entitled to cease sending cheques
or warrants through the post or to employ other means of
payment for dividends or other amounts payable in cash
on or in respect of a share if either warrants or
cheques sent 1in accordance with these Articles in
respect of any such share have been returned undelivered
or left uncashed or that means of payment has failed on
&t least two consecutive occasions or, following one
such oceasion, the Company has made reasonabkle enquiries
which have failed to establish any new address of the
Member concerned (or other persons entitled to such
share) and in either case the Company has not, since the
last such occasion, received indication of the existence
or whereabouts of the Member concerned {or other person
entitled to such share).

138.2 All unclaimed dividends may be invested or otherwise
made use of at the Board’s discretion for the benefit of
the Company until claimed. Any dividend unclaimed for
a period of 12 years from the date when it became due
for payment shall be forfeited and shall revert to the
Company. The payment of any unclaimed dividend into a
separate account shall not constitute the Company a
trustee of such dividend.

Resexrves

139 The Board may before recommending any dividend, whether
preferential or otherwise, carry to reserve out of the
profits of the Company (including any premiums received
upon the issue of debentures or other securities of the
Company) such sums as it thinks proper as a reserve or
reserves, which shall, at the discretion of the Board,
be applicable for meeting depreciation or contingencies
or for special dividends or bonuses or for equalising
dividends or for repairing improving or maintaining any
property of the Company or for any other purpose to
which the profits of the Company may properly be applied
and, pending such application, may at the 1like
discretion either be employed in the business of the
Company or be invested in such investments as the Board
may from time to time think fit. The Board may divide
the reserve into special funds as it thinks fit and may
consolidate into one fund any special funds or parts of
the such funds into which the reserve may have been
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divided as 1t thinks fic., Any sum which the Board may
carry te reserve out Of the unrealised profits of the
vompany ghall not be mixed with any reserve Lo which
profats avallable for distribution have been carried.
The Board may also, without placing the same LO reserve,
carry forward any profits which it may think prudant not
to divide,

Capitsligation of profits
140 The Board may with the authority of an ordinary

140.1

140.%

140.3

140.4

resolution of the Company:-

subject as provided below, resolve to capitalise any
undivided profits of the Company not required for paying
any preferential dJdividend (whether or not they are
availaovle for distribution) or any sum standing to the
credit of the Company'’'s share premium account or capital
redemption reserve;

appropriate the sum resolved to be capitalised to the
Members or persons entitled to a share by tranamission
in proportion teo the nominal amounts of the shares
(whether or not fully paid up) held by them respectively
which would entitle them to participace in a
distribution of that sum if the shares were fully paid
up and the sum were then distributable and were
distributed by way of dividend and apply such sum on
their behalf either in or towards paying up the amounts,
if any, for the time being unpaid on any shares held by
them respectively, or in paying up in £full unisgsuyed
shares or debentures of the Company of a nominal amount
equal to that sum, and allot the shares or debentures
credited as fully paid to those Members or as they may
direct, in those proportions, or partly in one way and
partly in the other, but the share premium account, the
capital redemption reserve and any profits which are not
available for distribution may, for the purposes of this
Article, only be applied in paying up unissued shares to
be allctted to Members or persons entitled to a share by
transmission credited as fully paid up;

resolve that any shares so allotted to any Member or
person entitled teo a share by transmission in respect of
a holding by him of any partly paid shares shall so long
as such shares remain partly paid rank for dividend only
to the extent that the latter shares rank for dividend;

make such provision by the issue of fractional
certificates or by authoriging any person to sell or
transfer any fractions or by resolving that the
distribution should be as nearly as may be practicable
in the correct proportions but not exactly so or by
ignoring fractions or by payment in cash or otherwise as
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rkay  determine in the case of shares or debentures
hecoming distributable in fractions;

14,5 authorise any person ¢o encer on behalf of 2ll the
Maembers or persons entitled to a share by transmission
concerned into an agreement with the Company providing
tor the allotment to rthem respectively, credited as
fully paid up, of any further shares to which they are
entitled upon such capitalisation, any agreement made
under such authority being binding on all such Members
or persons entitled teo a share by transmission; and

140.6 generally do all acts and things required to give effect
te such resolution as mentioned above,

Emplovees' share schemes

14%.1 Where pursuant to an employees’ share scheme (within the
meaning of Section 743 of the Act) the Company has
granted options to subscribe for Ordinarxy Shares on
terms which provide (inter alia) for adjustments to the
subscription price payable on the exercise of such
options or to the number of shares to be allotted upon
such exercise in the event of any increase or reduction
in or other reorganisation of the Company's issued share
capital and an otherwise appropriate adjustment would
result in the subscription price for any share being
less than its nominal wvalue, then, subject to the
provisions of the Statutes, the Board may, on the
exercise of any of tae optlons concerned and payment of
the subscription price which would have applied had such
adjustment been made, capitalise any profits or reserves
{including share premium account and capital redemption
reserve) to the extent necessary to pay up the unpaid
balance of the nominal value of the shares which fall to
be allotted ¢n the exercise of such oprtions and te apply
such amount in paying up such balance and to allot
shares fully paid up accordingly.

141.2 The provisicns of Article 140 relating to the
capitalisatinsn of profits shall apply mutatis mutandis
to this Article (but as if the authority of an ordinary
resolution was not required).

Inspection of accounting regordg

142 The Board shall cause accounting records to be kept as
required by the Statutes. The accounting recoxrds shall
be kept abt the Office or (subject to the Statutes) at
such other place as the Board thinks fit and shall at
all times be open to inapcsction by officers of the
Company. No Member shall (as such) have any right of
inspecting any accounting record or othexr document of
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Lo Uompany  except as  conterrved by the statures or
astorvised by the Board or by ordinary resolution of the
Company .

Preparation and laying of accounta and reports

1473 The Board shall cause annual accounts and Directors' and
Auditors’ reports to be prepared and laid before the
Company in general meeting in accordance with the
sStatutes,

Rublicartion of acqounts and reports

144.1 A copy of the Company'’'s accounts (together with a copy
of the Directorsg’ and Auditors’ reports and every
document required by the Statutes to be annexed to the
accounts) shall be sent to every Member and holder of
debentures of the Company and to the Auditors not less
than 21 clear days before the general meeting at which
they are to be laid.

144.2 The requirements under this Article shall bhe deemed
satisfied in relation to any Member or holder of
debentures or other pergon entitled to receive nctice of
general meetings by sending to that Member or holder of
debentures or other person entitled to receive notice of
general meetings, where permitted by the Statutes, a
summary financial statement prepared in the form and
contalining the information prescribed by the Statuteg,

144.3 Thig Article shall not require a copy of any documents
referred to in this Article to be sent to more than one
of the joint holders or to any person of whose address
the Ccmpany is nor aware but any member or holdexr of
debentures teo whom a copy of such decument has not been
sent shall be entitled to receive a copy free of charge
»i application to the Office.

Notices

145 Any notice to be giveéen to or by any person pursuant to
these Articles shall be in writing, except that a fnntice
calling a meeting of the Board need not be in writing.

146 The Company may give any notice or deliver any document
{including a share certificate) to a Member eilther
personally or by sending it by post in a gprepaid
envelope addressed to the Member at his registered
address or by leaving it at that address. In the case
of joint holders of a share, all notices shall be given
to the joint holder whose name stands first in the
Register in respect of the joint holding and notice so

605,565 93.4544,2
73 \WP\CONQUERVARTICLES 63




H
i

e ; e LT —— -

o}
o Jivenr whald be pufficient notice to all the jownt
[ holders. A Momber whose ragistered address 18 not
‘] withan the United Kingdom and who gives to the Company
i an address withain he United Kingdom at which notices
may be gaven to him shall be entitied to have notices

i Jgiven to him at that address but otherwise na such
. Member shall ke entitled to receive any notice from the i
. Company .

B 147 A Momber present either in person or by proxy, or in the t
) case of a corporate Member by a duly authoriged
i representative, at any meeting of the Company or of the
- holders of any class of shares shall be deemed to have
. received notice of the meeting and, where requisite, of
the purposes for which it wag called.

Record date for servige

148 Any notice or other document (including a share
certificate} may be served or delivered by the Company
by reference to the Register as it stands at any time
not more than 15 days before the date of service or

. delivery. No change in the Register after that time

shall invalidate that service oxr delivery. Where any

1 notice or other document is served on or delivered to
any person in respect of a share in accordance with

; these Articles, no person deriving any title or interest

! in cthat share shall be entitled to any further service
or delivery of that notice or document.

i 149 Where, 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
notice sent by post, notice of the meeting shall be
! sufficiently given if given by advertisement on the same
; day in one leading national daily newspaper published in
i the United Kingdom. The Company shall send a copy of
the notice to Members and other persons entitled to i
receive it by post if at least seven clear days before
. cthe meeting the posting of notices to addregses
; throughout the United Kingdom again becomes practicable.

R 150 Any notice to be given by the Company to the Members or
any of them, and not provided for by oxr pursuant to
these Articles, shall be sufficiently given if given by
advertisement in at least one leading national daily
newspaper published in the United Kirgdom.

151 A notice or document sent by post shall be deemed to

7 have bheen given or delivered on the day following that
‘ on which the envelope containing the notice or document
o was posted unless it was sent by second class post or
A there is only one class of post, in which case it shall
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teo deemed o have baen given or delivered on the day
vexXt bt one  atter 1t was posted, Proot that the
envelope was properly addressed, prepaiad and posted
ahall be conelusive evidence that notice was given or
rthe dooument was posted. Any pnaotice or other document
not gent by post but left at a registered address shall
be desmed to have been served or delivered on the day 1t
wag Jaft. A notice given by adverrisement shall be
deemed to have been served on the day on w«hich the
advertisement appears.

152 A notice may be given by the Company to the person
entitled to a share in congsequence of the death or
bankruptcey of a Member or otherwise by operation of law
Iy sending ox delivering it in any manner authoriged by
these Articles for the giving of notice to a Member
addressad to that person by name, or by the title of
representative of the deceased or trustee of the
bankrupt or by any like description, at the address, if
any, within the United Kingdom supplied for that purpose

- by the person claiming te be so entitled. Until such an
address has been supplied, a notice may be given in any
manner in which it might have been given if the death or
bankruptey or other event giving rise to transmission
had not occurred (whether or not the Company has notice
of the death, bankruptcy or other event).

Pawar to gtop sending notices o untraced shareholders

153 If on two consecutilve occasions notices have been sent
through the post to any Member at his registered address
or his address for the service of nctices but have been
returned undelivered or, follecwing one such occasion,
the Company has made reasonable enquiries which have
failed to establish any new address for the Member
roncerned, such Member shall not afterwards be entitled
to receive notices from the Company until he shall have
communicated with the Company and supplied in writing to

- the Office a new registered address or address within
’ the United Kingdom for the service of notices.

Windi

154 If the Company is wound up, the ligquidator may, with the
sanction of an extraordinary resolution and any other
sanction required by law, divide among the Members and
persons entitled to a share by transmission in specie
the whole or any part of the assets of the Company and
may, for that purpose, value any agsets and determine
how the division shall be carried out as between the
Members and versons entitled tc a share by transmission
or different classes of Members, The liquidator may,
with the like sanction, vest the whole or any part of
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the assets in trustees upon such trusts for the benefan
nf the Members and persons entitled to a share by
transmission as he may with the like sanction determine
but no Member or person entitled to a shars by
cransmission shall be compelled to accept any assets
upon which there is a liability.

Dastruction of documents
155 The Company may destroy:-

155.1 any share certificate which has been cancelled at any
cime after the expiry of one year from the date of such
cancellation;

any dividend mandate or any variation or cancellation of

uch dividend mandate or any notification of change of
name or address at any time after the expiry of two
years from the date that such mandate, wvariation,
cancellation or notification was recorded by the
Company ;

any instrument of transfer of shares which has been
registered at any time after the expiry of six years
from the date of registration;

all paid dividend warrants and cheques at any time after
the expiry of one year from the date of actual payment
of such dividend warrants or cheques;

2ll instruments of proxy which have been used for the
purpose of a poll at any time after the expiry of one
year from the date of such use save that, in the case of
proxies which are used for the purpose of a poll at an
adjourned meeting as well as at the original meeting,
such perioed of one year shall commence on the date of
the last such use;

all instruments of proxy which have not been used for
the purpose specified in Article 155.5 at any time after
one month from the end of the meeting ({(or any
adjournment of such meeting) to which the instrument
relates; and

any other document on the basis of which any entry in
the Register is made, at any time after the expiry of
six years from the date on which an entry in the
Register was first made in respect of it;

and it shall conclusively be presumed in favour of the
Company that every entry in the Register purporting to
have been made on the basis of a document so destroyed
was duly and properly made, that every share certificate
830 destroyed was a valid certificate duly and properly
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cancellad, that every instrument of transfer 8o
destroyed was a valid and effective instrument duly and
properly registered, that every other documant destroyed
pursuant to thig Article was a valid and effective
document in accordance with the recorded particulars of
such document in the books or records of the Company and
that every paid dividend warrant and cheque so destroyed
was duly paid. Provided always that:-

the foregoing provisions of this Article shall apply
only to the destruction of a document in good faith and
without express notice te the Company that the
preservation of such document was relevant to a claim;

nothing contained in this Article shall be construed as
imposing upon the Company any liability in respect of
the destruction of any such document earlier than as
mentioned above or in any case where the conditions set
out above are not fulfilled; and

155.10 references in this Article to the destruction of any
document include references to its disposal in any
manner and references to any document include any
records Kept otherwise than in legible form.

Employees

The Board may by resoclution exercise any power conferred
by the Statutes to make provision for the benefit of
persons emploved or formerly eni.loy:3 by the Company or
any of its subsidiaries *n : »mriution with the cessation
or the transfer to any p-.~a,n oL the whole or part of
the undertaking of the Compuny .r that subsidiary.

Indemnit

157.1 To the extent permitted by law every Director, alternate
director, officer or Auditor of the Company and its
subsidiary undertakings shall be entitled to be
indemnified out of the assets of the Company:-

157.1.1 against any liability incurred by him as a
Director, alternate director, cfficer or Auditor
in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour
(or the proceedings are otherwigse 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 in
which relief is granted to him by the court Ffrom
liability for negligence, default, breach of duty
oxr breach of trust in relation to the affairs of
the Company or its subsidiary undertakings; and
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against all liabilitcies, loasses, charges, costs
and expenses incurred by him in the execution and
digcharge of his duties and otherwise in relaticn
to or in connection with his duties or office,

Without prejudice to the provisions of Article 1§7.1
above, cthe Board 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 Auditeors of the Company, or of any other
company which is its holding company or in which the
Company or such holding company or any of the
predecessors of the Company or of wsuch holding company
has any interest, whether direct or indirect, or which
is in any way allied to or associated with the Company,
or to 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 limitation
insurance against any liability incurred by such persons
in respect of any act or omission in the actual or
purported execution and/or discharge of their duties
and/or the exercise or purported exercise of their
powers and/or otherwise in relation to or in connection
with their duties, powers or offices in relation to the
Company or any other such company, subsidiary
undertaking or pension fund.
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