DIAGONAL PLC

Minutes of the Extraordinary General Meeling
held at Wey Court, Farnham, Surrey on 10 March 1997 at 10,00 a.m,

Present; Mark Samuels
Bryan Churcher
Vic Tuffield T
Allan Rodger
[A37]  »AONGKUeFx [ 612
In attendance: Andrew Saul [OMPANIES HOUSE 15723797
David Caruth

The Chairman proposed the following special resolution:

The memorandum of association of the Company be altered by the deletion of
paragraph 4(a)(i) and the substitution therefor the following new paragraph:

"4(a)(i)To produce, develop, write, design, publish, manufacture, install, support,
maintain, import, export, rent, lease, license, update, modify, repair, market
and, in general, sell software, computer programs, hardware, hardware
equipment, transmission and data processing equipment, electronic and
electric equipment, recording and software support, programs, technology
and any types of equipment; to hold, license, operate or acquire operating
rights, publication and reproduction or any other rights connected therewith;
to act as consultants, advisors, organisers, deliverers, managers, and builders
of systems and of computerised and software systems, services and
databases, and to provide training, specialist permanent and temporary staff,
recruitment of specialist staff, and specialised preparation in all connected
fields.".

Vic Tuffield seconded the resolution which was put to the meeting and declared
carried.

The Chairman proposed the following special resolution:

“The 900,000 shares representing previously redeemed and/or unissued Preference
Shares of £] each in the share capital of the Company ("the Preference Shares") be
and are hereby subdivided, converted and re-designated as 9,000,000 Ordinary
Shares of 10p each and the 5,000,000 "A" Ordinary Shares of 10p each ("the "A"
Ordinary Shares") and the 500,000 "B" Ordinary Shares of 10p each ("the "B"
Ordinary Shares") in the capital of the Company be and are hereby converted and
re-designated as 5,500,000 Ordinary Shares of 10p each in the capital of the
Company so that the authorised share capital of the Company following the
subdivision, conversion and re-designation of the Preference Shares and the
conversion and re-designation of the "A" Ordinary Shares and the "B" Ordinary
Shares pursuant to this paragraph is £3,050,000 divided into 30,500,000 Ordinary
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Shares of 10p each, such shares having the rights and restrictions expressed to be
attached to Ordinary Shares in the Company by the new Articles of Association of
the Company to be adopted pursuant to Resolution 7 below.”

Allan Rodger seconded the resolution which was put to the meeting and declared
carried.

The Chairman proposed the following special resolution:

“The directors be and are hereby generally and unconditionally authorised in
accordance with Section 80 of the Companies Act 1985 ("the Act"), in substitution
for any existing authorities conferred upon the directors pursuant to that section, to
exercise all powers of the Company to allot relevant securities (as defined in Section
80 of the Act) up to the aggregate nominal amount of £1,000,000 provided that such
authority shall be limited to:

(a) the allotment of up to six million Ordinary Shares of 10p each in connection
with a placing made on behalf of the Company by Henderson Crosthwaite;

(b)  the alfotment to such persons at such times and generally on such terms and
conditions as the directors may determine of up to a maximum nominal
amount equal to 33.3% of the aggregate nominal value of the issued share
capital of the Company immediately following Admission; and

(c)  the allotment in satisfaction of the exercise of options granted under the
DIAGONAL PLC Savings Related Share Option Scheme 1997 of up to one
million Ordinasy Shares of 10p each.

This authority shall expire at the conclusion of the Annual General Meeting of the
Company to be held in 1998 save that the Company may before such expiry make an
offer or agreement which would or might require relevant securities to be allotted
after such expiry and the directors may allot relevant securities in pursuance of such
offer or agrecment as if the authority conferred by this Resolution had not expired.”

Allan Rodger seconded the resolution which was put to the meeting and declared
carried.

The Chairman proposed the following special resolution:

“The directors be and are hereby empowered pursuant 10 Section 95 of the Act to
allot equity securities (as defined in Section 94(2) of the Act) for cash pursuant to
the authority conferred by Resolution 3 above as if Section 89(1) of the Act did not
apply to any such allotment provided that this power shall be limited to:

(2} the aflotment of up to six million Ordinary Shares of 10p each in the capital
of the Company in connection with the placing of such shares referred to in
paragraph (a) of Resolution 3 above;

(t)  the allotment (otherwise than as mentioned in sub-paragraph (2) of this
Resolution) of equity securities for cash up to a maximum nominal amount




equal to 5% of the aggregate nominal value of the issued share capital of the
Company immediately following Admission; and

{¢) the allotment of equity securities in connection with an issue or other pre-
emptive offer in favour of holders of equity securities and any other persons
entitled to participate in such issue or offering where the equity securities
respectively attributable to the interests of such holders and persons are
proportionate (as nearly as may be) to the respective amounts of equity
securities held by or deemed to be held by them on the record date for such
allotment, subject only to such exclusions or other arrangements as the
directors may consider necessary or expedient to deat with any fractional
entitlements or legal or practical problems under the laws or requirements of
any recognised regulatory body in any territory or otherwise

and so that this power, unless renewed or revoked, shall expire at the earlier of
fifteen months from the date of passing this resolution and the conclusion of the
Annuai General Meeting of the Company to be held in 1998 save that the Company
may before such expiry make an offer or agreement which would or might require
equity securities to be allotted after such expiry and the directors may allot equity
securities in pursuance of such offer or agreement as if the power conferred by this
Resolution had not expired,”

Allan Rodger seconded the resolution which was put to the meeting and declared
carried.

The Chairman proposed the following special resolution:

“The establishment of the DIAGONAL PLC Savings Related Share Option Scheme
1997 (the "Scheme") the draft rules of which are annexed hereto, and the grant of
jnitial options thereunder be and js hereby approved and the directors be and are
hereby authorised to do all acts and {hings necessary to establish and carry the same
into etfect {including the making of such amendments to the draft rules as may be
necessary to obtain Inland Revenue approvat to the grant of approved options under
the Scheme) and that each director be counted in the quorum and be uthorised to
vote as a director on any matter in connection with the Scheme {save in respeef of
his own individual right or participation in the Scheme) notwithstanding that he may
be interested in the same.”

Allan Rodger seconded the resolution which was put to the meeting and declared
carried.

The Chairman proposed the following special resolution:

“The establishment of the DIAGONAL PLC Executive Bonus Scheme 1997 (“the
RBonus Scheme"), the dralt rules of which are annexed hereto, be and is hereby
approved and the directors be and are hercby authorised to do ail acts and things
necessary to establish and carry the same into effect and that each director be
counted in the quorum and be authorised to vote as a direclor on any matter in
connection with the Bonus Scheme (save in respect of his own individual right or
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participation in the Bonus Scheme)} notwithstanding that he may be interested in the
same.”

Allan Rodger seconded the resolution which was put to the meeting and declared
carried,

7. The Chairman proposed the following special resolution:

“New Articles of Association of the Company in the form of the draft initialled by the
Chairman of the meeting for the purpose of identification only be and are hercby
adopted in substitution for and to the exclusion of all the existing Articles of
Association of the Company.”

Vic Tuffield seconded the resolution which was put fo the meeting and declared
carried.

There being no further business, the meeting was closed.

R R R ROV P E S

10 March 1997
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DIAGONAL PLC
Notice of Exiraordinary General Mceting

Notice is hereby given that an Extraordinary General Meeting of DIAGONAL PLC
will be held at Wey Court, Farham, Surrey GU9 7PT on 10 March 1997 at 10.00
a.m. for the purpose of considering and, if thought fit, passing the following
resolutions which shalt be proposed as special resolutions,

Special Resolutions

That, subject to and conditional upon the admission of the Ordinary Shares of 10p
each in the share capital of the Company to the Official List of the London Stock
Exchange (“Admission™) becoming effective on or before 31 March 1997 or such
later date as the Company and Henderson Crosthwaite Institutional Brokers Limited
(“Henderson Crosthwaite”) shall agree and subject 10 and conditional upon 3i ple
and 3i Group ple consenting to the variation and abrogation of the rights attaching to
the classes of shares in the Company held by them resulting from any of the following
resoiutions:

1. The memorandum of association of the Company be altered by the deletion of
paragraph 4(a)(i) and the substitution therefor the following new paragraph:

“4(a)(i)To produce, develop, write, design, publish, manufacture, install,
support, maintain, import, export, rent, lease, license, update, modify,
repair, market and, in general, sell software, computer programs,
hardware, hardware equipment, transmission and data processing
equipment, electronic and electric equipment, recording and software
support, programs, technology and any types of equipment; to hold,
license, operate or acquire operating rights, publication and
reproduction or any other rights connected therewith; to act as
consultants, advisors, organisers, deliverers, managers, and builders of
systems and of computerised and software systems, services and
databases, and to provide training, specialist permanent and temporary
staff, recruitment of specialist staff, and specialised preparation in all
connected fields.”

2. The 900,000 shares representing previously redeemed andfor unissued
Preference Shares of £1 each in the share capital of the Company (“the
Preference Shares”) be and are hereby subdivided, converted and re-
designated as 9,000,000 Ordinary Shares of 10p each and the 5,000,000 “A”
Ordinary Shares of 10p cach (“the “A” Ordirary Shares”) and the 500,000
“B” Ordinary Shares of 10p cach (“the “B” Ordinary Shares”) in the capital
of the Company be and are hereby converted and re-designated as 5,500,000
Ordinary Shares of 10p each in the capital of the Company so that the
authorised share capital of the Company following the subdivision, conversion
and the re-designation of the Preference Shares and the conversion and re-
designation of the “A” Ordinary Shares and the “B” Ordinary Shares pursuant
to this paragraph is £3,050,000 divided into 30,500,000 Ordinary Shares of




10p each, such shares having the rights and restrictions expressed to be
attached to Ordinary Shares in the Company by the new Articles of Association
of the Company to be adopted pursuant to Resolution 7 below.

The directors be and are hereby generally and unconditionally authorised in
accordance with Section 80 of the Companies Act 1985 (“the Act”), in
substitution for any existing authorities conferred upon the directors pursuant
to that section, to exercise all powers of the Company to allot relevant
securities (as defined in Section 80 of the Act) up to the aggregate nominal
amount of £1,000,000 provided that such authority shall be limited to:

(@)  the allotment of up to six million Ordinary Shares of 10p each in
connection with a placing made on behalf of the Company by
Henderson Crosthwaite;

(b)  the allotment to such persons at such times and generally on such terms
and conditions as the directors may determine of up to a maximum
nominal amount equal 10 33.3% of the aggregate nominal value of the
issued share capital of the Company immediately following Admission;
and

(¢}  the allotment in satisfaction of the exercise of options granted under the
DIAGONAL PLC Savings Related Share Option Scheme 1997 of up to
one million Ordinary Shares of 10p each.

This authority shall expire at the conclusion of the next Annual Geperal
Meeting of the Company to be held in 1998 save that the Company may before
such expiry make an offer or agreement which would or might require relevant
securities to be allotted after such expiry and the directors may allot refevant
securities in pursuance of such offer or agreement as if the authority conferred
by this Resolution had not expired.

The directors be and are hereby empowered pursuant to Section 95 of the Act
to allot equity securities (as defined in Section 94(2) of the Act) for cash
pursuant to the authority conferred by Resolution 3 above as if Section 89(1)
of the Act did not apply to any such allotment provided that this power shall be
limited to:

(@)  the allotment of up to six million Ordinary Shares of 10p each in the
capital of the Company in connection with the placing of such shares
referred to in paragraph (a) of Resolution 3 above;

(b)  the allotment (otherwise than as mentioned in sub-paragraph (a) of this
Resolution) of equity securities for cash up 10 a maximum nominal
amount equal to 5% of the aggregate nominal value of the issued share
capital of the Company immediately following Admission; and

{c)  the allotment of equity securities in connection with an issue or other
pre-emptive offer in favour of holders of equity sccurities and any other




persons entitled to participate in such issue or offering where the equity
securities respectively attributable to the interests of such holders and
persons are proportionate (as nearly as may be) to the respective
amounts of equity securities held by or deemed to be held by them on
the record date for such allotment, subject only to such exclusions or
other arrangements as the directors may consider necessary or
expedient to deal with any fractional entitlements or legal or practical
problems under the laws or requirements of any recognised regulatory
body in any territory or otherwise

and so that this power, unless renewed or revoked, shall expire at the earlier of
fifteen months from the date of passing this resolution and the conclusion of the
Annual General Meeting of the Company to be held in 1998 save that the
Company may before such expiry make an offer or agreement which would or
might require equity securities to be allotted after such expiry and the directors
may allot equity securities in pursuance of such offer or agreement as if the
power conferred by this Resolution had not expired.

The establishment of the DIAGONAL PLC Savings Related Share Option
Scheme 1997 (the “Scheme”) the draft rules of which are annexed hereto, and
the grant of initial options thereunder be and is hereby approved and the
directors be and are hereby authorised to do all acts and things necessary to
establish and carry the same into effect (including the making of such
amendments to the drafl rules as may be necessary to obiain Inland Revenue
approval to the grant of approved options under the Scheme) and that each
director be counted in the quorum and be authorised 10 vole as a director on
any matter in connection with the Scheme (save in respect of his own individual
right or participation in the Scheme) notwithstanding that he may be interested
in the same,

The establishment of the DIAGONAL PLC Executive Bonus Scheme 1997
(“the Bonus Scheme™), the draft rules of which are annexed hereto, be and is
hereby approved and the directors be and are hereby authorised to do all acts
and things necessary 1o establish and carry the same into effect and that each
director be counted in the quorum and be authorised to vote as a director on
any matter in connection with the Bonus Scheme (save in respect of his own
individual sight or participation in the Bonus Scheme) notwithstanding that he
may be interested in the same,
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7. New Articles of Association of the Company in the form of the draft initialled
by the Chairman of the meeting for the purpose of identification only be and are
hereby adopted in substitution for and to the exclusion of all the existing
Articles of Association of the Company.

Dated: 14 February 1997

By order of the board

-

RN I R R I R D
R. E. L. Cocks
Sccretary

Registered Office:. Wey Court
Farnham
Surrey GU9 7PT

Notes:

1 A member entitled to atiend and vote at the above meeting is entitled te appoint a proxy or
proxies to attend and, or a poll, vote in his stead, A proxy need not be 2 member of the
Company. A Form of Proxy is enclosed.  The return of a Form of Proxy will not prevent a
member fram attending and voling at {he Extraordinary General Meeting (or any
adjournment thereof) in person,

2. To be valid, the Form of Pruxy and the power of atiorrey or authority (if any) undcr which it
is signed, or a netarially certified copy of such power of attorney or authority, must be
deposited at the Company’s registered office, Wey Court, Farnham, Sutrey GU9 7PT not
less than 48 hours before the Extraordinary General Meeting (or any adjournment thereof),
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Company no. 2153353

The Companies Acts 1985

Public company limited by shares

Articles of Association

of
Diagonal PLC
(as adopted by special resolution passed on 10 March 1997)

Preliminary

1. Table “"A" not to apply

No regulations for management of a company set out in any statute
concerning companics or contained in any regulations or instrument
made pursuant to a statute shall apply to the Company. The following
shall be the Articles of Association of the Company.

2 interpretfation

2.1 In these Articles, unless the context otherwise requises, the following
expressions shall have the following meanings:

"Act" subjecl o paragraph 2.3 of this Article,
the Companics Act 1985 and, where the
context requires, every other statute from
time to time in force concerning
companies and affecting the Company;

"the Adjusted Capital  asdefined in Article 111.3(a);
and Reserves”

"approved transfer"” in relation to any shares held by a
member:

a ftransfer by way of or pursuant to
acceptance of the takeover offer for the
Company (as defincd for the purposcs of
Part X1IA of the Act); or

a fransfer which is shown to the
salisfaction of the Board to be made in
consequence of a bona fide sale of the
whole of the beneficial inlerest in the
shares to a persen who is unconnected




“these Articles”

"Auditors”®

"Board"

"cash deposited”

*Chairman®

“certificated shares”

“clear days"

"Company"
"the defaulf shares”

llDepDSi[ur.yIf

with any member and with any other
person appearing to be inferested in the
shares (including any such sale made
through a  recognised invesiment
exchange as defined in the Financial
Services Act 1986 or any other stock
exchange outside the United Kingdom on
which the Company’s shares are normally
traded).  For the purposes of the sub-
paragraph any associate (as that term is
defined in Section 435, Insolvency Act
1986) shall be included amongst the
persons who are connected with the
member or any persons who are
connected with the member or person
appearing to be interested in such shares.

these Articles of Association as altered or
varied from time to time (and "Article”
shall be construed accordingly);

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

the board of Directors for the time being
of the Company or the Directors present
at a duly convened meeting of Directors
at which a quorum is present;

as defined in Article 111.3(b);

the chairman (if any) of the Board or,
where the context requires, the chairman
of a genceral mecting of the Company;

shares held in certificated form

(in relation to the period of a notice) that
period, excluding the day when the notice
is given or deemed to be given and the
day for which it is given or on which it is
to take effect;

Diagonal PLC;
as defined in Article 77.1;

a custodian or other person (or a nomince
for such custodian or other person)




“Director”
"disenfranchisement
notice”

"dividend”

"the elected Ordinary
Shares”

"Excepted Foreign
Currency Borrowings"

"Exchange Cover
Scheme*

Yexecution”

"Group”

"holder"

appointed under contractual arrangements
with the Company or other arrangements
approved by the Board by which such
custodian or other person or nominee
holds or is interested in shares of the
Company or rights or interests in shares
of the Company and issues securities or
otler documemts of title or otherwise
cevidencing the entitlement of their holder
to or to receive such shares, rights or
interests provided and to the extent that
such arrangements have been approved
by the Board for the purpose of these
Articles, and shall include where
approved by the Board the trustees
(acting in their capacity as such) of any
employees share scheme established by
thc Company or any other scheme or
arrangement principally for the benefit of
employees or those in the service of the
Company and/or its subsidiaries or their
respective businesses which the Board
has approved;

a director for the time being of the
Company;

as defined in Article 77.1;

a distribulion or a bonus;

as defined in Article 142.1 (h);

as defined in Article 111.4();

as defined in Article 111.4(i);

any mode of execution {and "execufed"

shall be construed accordingly);

the Company and its subsidiaries from
time to time, and “Group Company"
mcans any company in the Group;

(in relation to any shaic) the member




“intermediate
company"

*the London Stock
Exchange"

"member"

"moneys borrowed"
"Offiec"

"Ordinary Shares”

"paid up”

"prescribed period”

*person entitted hy
transmission"

"recognised person”

"the record dafe"

"Register”

whose name is entered in he Register as
the holder or, where the context permits,
the members whose names are entered in
the Register as the joint holders of that
share;

as defined in Article 123(d)(i);

the London Stock Exchange Limited or
other principal stock exchange in the
United Kingdom for the time being;

a member of the Company or, where the
context requires, a member of the Board
or of any committee;

as defined in Article 111.3(c);

the registered office for the time being of
the Company;

ordinary shares of 10p cach in the capital
of the Company;

paid up or credited as paid up;

in a case where the default shares
represent at least 0.25 per cent in nominal
value of their class, 14 days; and in any
other case, 28 days

a person whose entitlement to a share in
consequence of the death or bankruptcy
of a member or of any other event giving
rise 10 ils transmission by operation of
law has been noted in the Register;

a recognised clearing house or a nominee
of a rccognised clearing housc or of a
recognised investment exchange who is
designated as mentioned in Section
184(4), of the Act;

as defined in Article 145;

the register of members of the Company
to be kepl pursuant to Section 352 of the
Act or, as the casec may be, any overscas
branch register kept pursuant to Article




"1925 Regnlations™

"relevant halance
sheet”

"relevant company”
“Relevant System”

"Section 212 notice"

"Seerelary”

"share"
"a share warrant”
"subsidiary"

“uncertificasted shares?

"United Kingdom"

"a withdrawal notice"

"weiting or written”

10,

the Uncertificated Securities Regulations
1995 (S1 1995 No. 3272);

as defined in Article 111.3();

a$ defined in Article 123(d);
as defined in the 1995 Regulations

a nolice issued pursuant to Scction 212 of
the Act;

the secretary for the time being of the
Company or any other person appointed
to perform any of the duties of the
secretary of ihe Company including
(subject to the provisions of the Act) a
joint, temporary, assistant or deputy
sccrclary;

a share of the Company;
as defined in Article 7.1;
as defined in Article 111.3(g);

shares held in  uncertificated form
pursuant to Article 20

the United Kingdom of Great Britain and
Northern Ircland;

as defined in Article 77.2;

printing,  typewriting, lithography,
photography and any other mode or
modes of represenling or reproducing
words in a legible and non-transilory
form;

Unless the context otherwise requires:

(a)  words in the singular include the plural and vice versa;

(b)  words importing the mascutine gender include the feminine

gender;
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2.5

2.6

Share

4,

(c)  a reference to a person includes a body corporate and an
unincorporated body of persons.

A reference to any statute or provision of a statute shall include any
orders, regulations or other subordinate lcgislation made under it and
shall, unless the context otherwise requires, include any statutory
madification or re-enactment of it for the time being in force.

Save as aforesaid, and uniess the context otherwise requires, words or
expressions contained in these Articles shall bear the same meaning as
in the Act.

Where for any purpose an ordinary resolution of the Company is
required, a special resolution or an extraordinary resolution shail also
be effective, and where an extraordinary resolution is required a specia!
resolution shall also be effective.

The headings are inserted for convenience only and shall not affect the
construction of these Articles.

Registered office

‘The Office shall be at such place in England and Wales as the Board
shall from time to time appoint.

capital
Authorised share capital

The authorised share capital of the Company at the date of the adoption
of these Articles is £3,050,000 divided into 30,500,000 Ordinary

Shares.
Aliotsnent

Subject to the provisions of the Act and to any relevant authority of the
Company in general meeling required by the Act, unissued sharcs at
the date of adoption of these Articles and any shares hereafter created
shall be at the disposal of the Board which may allot (with or without
conferting rights of renunciation), grant options over, offer or
otherwise deal with or dispose of them, or rights to subscribe for or
converl any securily info shares, to such persons (including the
Dircctors themselves), at such times and generally on such terms and
conditions as the Board may decide, provided that no share shall be
issued at a discount to its nominal valuc.

Power to atlach rights and issuc redeemable shares

Subject to the provisions of the Act and to any special rights for the
time being attached to any existing sharcs, any shares may be allotied




6.2

7.2

or issued with or have attached to them such preferred, deferred or
other special rights or restrictions whether in regard to dividends,
voting, transfer, return of capital or otherwise as the Company may
from time to time by ordinary resolution determine or if no such
resolution has been passed or so far as the resolution docs not make
specific provision as the Board may determine,

Subject to the provisions of the Act and to any special rights for the
time being attached to any existing shares, any sharc may be issued
which is or at the option of the Company or of the holder of such share
is liable to be redeemed.

The date on which or by which, or dates between which, any
redeemable shares are to be or may be redeemed may be fixed by the
Directors and in such a case must be fixed by the Directors before the
shares arc issued, Unless otherwise specified in these Articles, the
amount payable on redemption of any redeemablc shares shall be the
nominal value of such shares.

Share warrants

The Company may with respect to any fully paid shares, issue a
warrant (“a share warrant") stating that the bearer of the warrant is
entitled to the shares specificd in it and may provide (by coupons or
othenwise) for the payment of future dividends on the shares included
in a share warrant.

The powers referred to in Article 7.1 may be exercised by the Board,
which may determire and vary the conditions on which share warrants
shafl be issued and in particular on which;

(@  a new share warrant or coupon will be issued in the place of
one darmaged, defaced, wom out or lost (provided that no new
share warrant shall be issucd to replace onc that has been lost
unless the Board is satisfied beyond reasonable doublt that the
original has been destroyed);

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

(cy  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 deemied to be a member for all purposes. The bearer of
a share warrant shall be subject 1o the conditions for the time being in
force and applicable thereto whether made before or after the issue of
such share warrant,




10.

11.

Commission and brokerage

The Company may exercise the powers conferred by the Act to pay
commissions or brokerage to any person in consideration of his
subscribing or agreeing to subscribe (whether absolutely or
conditionally) for any shares in the Company, or procuring or agrecing
to procure subscriptions (whether absolutc or conditional) for any
shares in the Company to the full extent permitted by the Act. Subject
to the provisions of the Act, any such commission or brokcrage may be
satisfied by the payment of cash, the allotment of fully or partly paid
shares, the grant of an option to call for an allotment of shares or any
combination of such methods.

Trusts not te be recognised

Except as otherwise expressly provided by these Articles, as required
by law or as ordered by a court of competent jurisdiction, the Company
shall not recognise any person as holding any share on any trust and
(except as aforesaid) the Company shall rot be bound by or recognise
{even if having noftice of it} any equitable, contingent, future, partial or
other claim to or interest in any share or any interest in any fractional
part of a share excepl an absolute right of the holder to the whole of the
share.

Renunciation of shares

Subject to the provisions of the Act and of these Articles, the Directors
may at any time after the allotment of any share but beforc any person
has been entered in the Register as the holder recognisc a renunciation
of it by the allottee in favour of some other person and may accord to
any allotiee of a share the right to cffect such renunciation upon and
subject to such terms and conditions as the Dircclors may think fit to

impose.
Increase, consolidation, eancellation and sub division

The Company in general meeting may from fime to time by ordinary
resolufion:

(@)  increase iis share capital by such sum to be divided into sharcs
of such amount as the resolution prescribes;

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

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




(@

(1)

(t)

subject to the provisions of the Act, sub-divide its sharcs or any
of them into shares of smaller nominal value than is fixed by
the memorandum of association and may by such resolution
determine that as between the shares resuiting from such sub-
division, one or more of the shares may, as compared with the
others, have any such preferred, deferred or other special rights
or be subject to any such restrictions as the Company has power
to attach to unissued or new shares but so that the proportion
between the amount paid up and the amount (if any) not paid
up on cach reduced share shall be the same as it was in the case
of the share from which the reduced share is derived.

12. Fractions

12.3 Whenever as the result of any consolidation, division or sub-division of
shares any member would become entitled to fractions of a share, the
Board may deal with the fractions as it thinks fit and in particuiar (but
without prejudice to the generality of the foregoing):

the Board may determine which of the shares of such holder are
to be treated as giving rise to such fractional entitlement and
may decide that any of those shares shall be consolidated with
any of the shares of any other holder or halders which are
similarly determined by it (o be treated as giving rise to a
fractional entitlement for such other holder or holders into a
singlc consolidated share and the Board may on behaif of all
such holders, sell such consolidated share for the best price
reasonably obtainable to any person (including the Company)
and dislribule the nct proceeds of sale after deduction of the
cxpenses of sale in due proportion among those liolders (except
that any amount otherwise duc 1o a holder, being less than £3 or
such other sum as the Board may from time to time determine
may be retained for the benefit of the Company); or

provided that the necessary unissued sharcs are available, the
Board may issue to such holder, credited as fully paid, by way
of capitalisation the minimum number of shares required to
round uvp his holding to an exact multipfe of the number of
shares to be consolidated into a single share (such issue being
deemed to have been effected prior to consolidation), and the
amount requircd to pay up such shares shall be appropriated at
the Board's discretion from any of the sums standing to the
credit of any of the Company's reserve accounts (including
sharc premium account and capital redemption reserve) or to
the credit of profit and loss account and capitalised by applying
the same in paying up the share,

12.2 For the purposes of any sale of consolidated shares pursuant to Arficle
12.1, the Board may authorise some person {o cxccute an instrument of




14,
14.1

14.2

14.3

transfer of the sharcs to or in accordance with the directions of the
purchsser, and the transferec shall not be bound to sec to the
application of the purchase money, nor shall his title to the shares be
affected by any irregularity in or invalidity of the proceedings in
reference to the sale.

Reduction of capitai

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

Purchase of own shares

Subject to the provisions of the Act and to any rights for the time being
attached to any shares, the Company may enter into any contract for
the purchase of any of its own shares of any class (including any
redeemable shares) and any contract under which it may, subject to any
conditions, become cntitled or obliged to purchasc all or any of such
shares. Any shares to be so purchased may be selected in any manner
whatsoever provided that if at the relevant date proposed for approval
of the proposed purchase there shail be in issue any shares of a class
entitling the holders to convert into equity share capital of the
Company then no such purchasc shall take place uniess it has becn
sanctioned by an extraordinary resolution passed at a scparate general
mecting (or meetings if there is more than one class) of the holders of
such class of convertibie shares.

Notwithstanding anything to the contrary contained in these Articles,
the rights attached to any class of shares shall be deemed not to be
varied by anything done by the Company or the Directors pursuant to
this Arlicle.

Auy exercise by the Company of the power to purchase any shares
pursuant to this Article shall be subject to the following provisions:

{8}  purchases will be limited to a maximum pricc which will rot
exceed the average of the middle market quotations for such
sharcs on the London Stock Exchange as derived from the
Daily Official List for the 10 business days before the purchase
is made or, in the case of a purchase through the market, at the
matket price, provided that the market price does not exceed
such average by more than 5 per eent; and

(b) i purchases are to be made by tender, the opporiunity to tender
will be made available on the same basis to all shareholders.




Yariation of class rights

15.

15.1

16.

17

Sanction to variation

Subject to the provisions of the Act, if at any time the share capital of
the Company is divided into shares of different classes any of the
rights for the time being attached to any share or class of shares in the
Company (and notwithstanding that the Company may be or be about
to be in liquidation) may (unless otherwise provided by the terms of
issuc of the sharcs of that class) be varied or abrogated in such manner
(if any) as may be provided by such rights or, in the absence of any
such provision, cither with the consent in writing of the holders of not
less than three quarters in nominal value of the issued shares of the
class or with the sanction of an extraordinary resolution passed at a
separate general meeting of the holders of sharcs of the class duly
convened and held as provided in these Articles (but not otherwisc).

The foregoing provisions of this Article shall apply also to the
variation or abrogation of the special rights attached to some only of
the shares of any class as if each group of shares of the class differently
treated formed a separate class the separate rights of which are fo be
varied.

Class meetings

All the provisions in these Articles as to gencral meetings shall mutatis
mutandis apply to every meeting of the holders of any class of shares
save that:

(3 the quorum at every such meeting shall be not less than 2
persons holding or representing by proxy at least one-third of
the nominal amount paid up on the issued shares of the class;

(b)  every holder of shares of the class present in person or by proxy
s demand a poil;

(¢)  each such holder shall on a poll be entitled to one vote for every
sharc of the class held by him; and

(d)  if at any adjourned meeting of such holders, such quorum as
aforesaid is not present, not less than one person holding shares
of the clags who is present in person or by proxy shail be a
quorum.

Deemed variation

Subject to the terms on which any shares may be issued, the rights or
privileges attached to any class of shares shall be decmed to be varied
or abrogated by the reduction of the capital paid up on such shares or
by the allofment of further shares ranking in priority for the payment of




a dividend or in respect of capitai or howsoever or which confer on the
holders voting rights more favourable than those conferred by such
first mentioned sharcs but shall not be deemed to be varied or
abrogated by the creatjon or issue of any new shares ranking pari passu
in all respects (save as to the date from which such new shares shall
rank for dividend) with or subsequent to those already issued or by the
purchase or redemption by the Company of its own shares in
accordance with the provisions c.' the Act and these Articles.

Sharc certificates

18.
18.1

18.2

i8.3

18.4

18.5

19.
9.1

Kight to certificates

On becoming the holder of any share eversy person (except a recognised
person in respect of whom the Company is not by law required to
complete and have ready for delivery a certificatc) shall be entitled
without charge to have issued within 2 months after allotment or
lodgement of 2 transfer (unless the terms of issue of the shares provide
otherwise) one certificate for all the shares of any one class registered
in his name and to a separate cerlificate for each class of shares so
registered.  Such certificate shall specify the number, class and
distinguishing numbers (if any) of the shares in respect of which it is
issued and the amount or respective amounts paid up on them and shaf}
be issued either under the Seal (which may be affixed to it or printed
on it) or in such other manner having the same cffect as if issued under
a seal and having regard to the provisions of the Act and the rules and
regulations of the London Stock Exchange as the Board may approve.

If and so long as all the issued shares of the Company or all the issued
shares of a particular class are fully paid up and rank pari passu for all
purposes then none of those shares shall bear a distinguishing number.
In all other cases each share shall bear a distinguishing number.

The Company shall not be bound to issue more than one certificate in
respect of shares held jointly by 2 or more persons. Delivery of a
cerlificate to the person first named on the Register shall be sufficient

delivery to all joint holders.

Where a member (ather than a recognised person) has transferred part
only of the shares comprised in a cenificate he shall be entitted without
charge lo a certificate for the balunce of such shares,

No cerrificate shall be issued representing shares of more than one
class or in respect of shares held by a recognised person.

Replacement certificafes

Any two or more certificates representing shares of any one class held
by any member may at his request be cancelled and a single new




19.2

19.3

19.4

20.

certificate for such shares issued in liew, subject to the payment of such
reasonable fee, if any, as the Board may determine, on surrender of the
original cettificates {for cancellation.

Il any member shall susrender for cancellation a share certificate
representing shares held by him and request the Company to issue in
lieu two or more share certificates representing such shares in such
proportions as he may specify the Board may if it thinks fit comply
with such request subject to the payment of such fee (if any) as it may
dciermine.

Share certificates may be renewed or replaced on such terms as to
provision of evidence and indemnity (with or without security) and 10
payment of any exceptional out of pocket expenses (including thnse
incurred by the Company in investigating such cvidence and preparing
such indemnity and sccurity) as the Board may decide, and on
surrender of the original certificate (where it is defaced or worn out)
but without any further charge.

In the case of shares heid jointly by several persons, any such request
as is mentioned in this Articlc 19 may be made by any one of the joint
holders.

Transfer of shares without written instrument

Nothing in these Articles shall requirc title to any sccurities of the
Company to be evidenced by a certificate if the Act and the London
Stock Exchange permiit otherwise nor shall anything in these Articles
prevent titie to any sccuritics of the Company from Leing evidenced
and transferred without a written instrumznt, or the creation of
certificates, as permitted by Section 207, Corapanies Act 1989 and any
regulations made pursuant thereto (including, without limitation, the
1995 Regulations) and the Directors shail have power to implement
such procedures as they may think fit and as may accord with that Act
and any regulations made under them for recording and transferring
title to securities and for the regulation of those procedurcs and the
persons responsible for or involved in their operation (including the
admission to trading by means of a Relevant System of any security
issucd by the Company). For the purposes of regulation 15 of the 1995
Regulations, these Arlicles shall be deemed to be in all respects
consistent with the holding of shares of any class in the capital of the
Company or any other security issued by it in uncertificated form, the
transfer of title to any such shares or other security by means of a
Relevant System and with the 1995 Regulations themselves.




Lien on shaves

21, Lien on shares not fully paid

The Company shall have a first and paramount lien on any of its shares
which are not fully paid, to the extent and in the circumstances
permitted by Section 150 of the Act. The lien shall also extend to all
distributions and other moneys from time to time declared or payable
in respect of such shares. The Board may waive any lien which has
arisen and may resolve that any share or shares shall for some limited
period be exempt wholly or partially from the provisions of this
Atticle. Unless otherwise agreed, the registration of a transfer of a
share shall operate as a waiver of the Company's lien {if any) on that
share,

(8]
S8 ]

Enforcement of fien by sale

22.1  ‘The Company may sell in any manner decided by the Board all or any
of the shares subject to any Hen at such time or times and in such
manner as it may determine, save that no sale shall be made until such
time as the moneys in respect of which such lien exists or some part of
them are or is presently payable, or the liability or engagement in
respect of which such Hen exists is liable to be presently fulfilled or
discharged, and until a demand and notice in writing stating the
amount due, or spccifying the liability or engagement and demanding
payment or fulfilment or discharge of them, and giving notice of
intention to sell in default, shall have been served on the holder or the
persons (if any) entitled by transmission to the shares and default in
payment, fulfilment or discharge shall have been made by him or them
for 14 clear days after service of such notice.

22.2 A statulory declaration in writing that the declarant is a Director or the
Secretary of the Company and that a share has been duly forfeited or
surrendered or sold to satisfy a lien of the Company on a date slated in
the declaration shal) be conclusive evidence of the facts stated in jt as
against all persons claiming to be entitled to the share. For giving
effect to any such sale, the Board may authorisc some person to
execute an instrument of transfer of the shares sold in the name and an
behalf of the holder or the persons entitfed by transmission in favour of
the purchaser or as the purchaser may direct, ‘The purchaser shall not
be bound to see to the application of the purchase money and the title
of the transferee to the shares shall not be affecled by any irregularity
in or invalidity of the proccedings in reference to the saie.

23, Application of proceeds of sale

The net proceeds of any sale of sharcs subject to any lien after payment
of the costs shall be applied in or towards satisfaction of so much of
the amount due to the Company or of the liability or engagement (as
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the case may be) as is presently payable o is liable to be presently
fulfilled or discharged. The balance (it any) shall (in the ease of
certificated shares only on surrender to the Company for cancellation
of the certificate for the sharcs sold and subject to a like iien for any
moneys not presently payable or any liability or engagement not liable
to be presently fulfilted or discharged as existed on the sharcs before
the sale) be paid to the holder of (or the person (if any) entitled by
transmission o} the shares immediately prior to sale.

Calls on shares

Calls

Subject to the terms of allotment of shares, the Board may from time to
time make calls on the members in respect of any moneys uapaid on
the shares or any class of shares held by them respectively (whether in
respect of nominal value or premium) and not payable on a date fixed
by or in accordance with the terms of issue provided that no call on any
share shall be payable within one month from the date fixed for the
payment of the last preceding call. Each member shall (subject to
receiving at least 14 clear days' notice specifying when and where
puyment is to be made and whether or not by instalmenis) be liable to
pay the amount of every call so made on him as required by the notice.
A call shall be deemed 10 have been made at the time when the
resolution of the Board authorising such cail was passed or (as the case
may require) any person to whom power has been delegated pursuant
to these Articles serves notice of exercise of such power. A call may
be required to be paid by instaiments and may before receipt by the
Company of any sum duc under it be either revoked or postponed in
whole or part as regards all or any such members as the Board may
determine. A person on whom 8 call is made shall remain liable
notwithstanding the subsequent transfer of the shates in respect of
which the cail was made. The joint holders of a share shall be jointly
and severally liable for the payment of all calls in respect of them.

Interest on calls

If the whole of the sum payable in respect of ary call is not paid on or
before the day appointed for payment, the person from whom it is due
and payable shall pay all reasonable cosls, charges and cxpenscs that
the Company may have incurred by reason of such non-payment
together with interest on the unpaid amount from the day appointed for
payment thereof to the time of actual payment at the rate fixed by the
terms of the allotment of the share or, if no rate is so fixed, at such raie,
not exceeding 15 per cent per annum, as the Board shall determine and
specify in the notice of the call. The Board may waive payment of
such costs, charges, expenses or interest in whole or in par.
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Rights of member when call unpaid

No member shali be entitled 1o receive any dividend or any notice of
general mecting or to be present and vote at any gencral meeting either
personally or (save as proxy for another member) by proxy, or be
reckoned in a quorum or to exercise any other privilege as a member
unless and untit he shall have paid al! calls for the time being duc and
payable on every share held by him, whether alone or jointly with any
other person, together with intcrest and expenscs (if any).

Sums due on allotment treated a5 calls

Any sum payable in respect of a share on allotment or at any fixed date
whether in respect of the nominal value of the share or by way of
premium or as an instalment of a call shall for all purposes of these
Articles be deemed to be a call duly made, notified and payable on the
date on which, by the terms of allotment or in the notice of call, it
becomes payable. If it is not paid, the provisions of these Articles shall
apply as if such amount had become due and payable by virtue of a call
duly made and notified.

Power to differeniiate

The Board may make arrangements on the allotment or issue of sharcs
for a diffcrence as between the allottees or holders of such shares in the
amount and time of payment of calls.

Payment in advance of calls

The Board may if it thinks fit reccive from any member willing to
advance it all or any part of the moneys uncalled and unpaid on the
shares held by him. Such payment in advance of calls shall extinguish
pro tanto the liability on the shares on which it is made. The Company
may pay interest on the money paid in advance or so much of it as
exceeds the amount for the time being called up on the shares in
rcspect of which such advance has been made at such rate not
exceeding 15 per cent as the Board may decide until and to the extent
that it would, but for the advance, become payable. The Board may at
any time repay the amount s¢ advanced on giving to such member not
less than 3 months’ notice in writing of its intention in that behalf,
unless before the expiration of such notice the amount so advanced
shall have been called up on the shares in respect of which it was
advanced. No sum paid in advance of calls shali entitle the holder of a
share in respect of them to any portion of a dividend subsequently
declared in respect of any period prior to the date upon which such sum
would, but for such payment, Decome presently payable.

16
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Forfeiture of shares

Notice if call not paid

If any member fails to pay the whole of any call or any instatment of
any call on or before the day appointed for payment the Board tay at
any time serve a notice in writing on such member, or on any person
entitled to the shares by transmission, requiring payment, on a date not
less than 14 clear days from the date of the notice, of the amount
unpaid and any interest which may have accrued on it and any
reasonable costs, charges and expenses incurred by the Company by
reason of such non-payment, The notice shall name the place where the
payment is to be made and state that, if the notice is not comiplied with,
the shares in respect of which such call was made will be liable fo be
forfeited.

Forfeiture for non-compliance

If the notice referred to in Article 30 is not complied with any share in
respect of which it was given may at any time before the payment
required by the notice has been made, be forfeited by a resolution of
the Board to that cffect, Such forfeiture shalf include all dividends
declared or other moneys payable in respect of the forfeited sharcs and
not paid before the forfeiture, and shall be deemed to occur al the fime
of the passing of the said resolution of the Board.

Notice after forfeiture

When any share has been forfeited notice of the forfeiture shall be
served on the person who was before forfeiture the holder of the share
or the person cntitled to such share by transmission (as the case may
be). An enlry of such notice having been given and of the forfeiture
with the datc of it shall forthwith be made in 1he Register in respect of
such share, However, no forfeiture shall be invalidated by any
omission to give such nolice or to make such entry as aforesaic.

Forfeiture may be annulicd

The Board may at any time before any share so forfeited has been
cancelled or sold, re-allotted or olherwise disposed of annul the
forfeiture, on the terms that payment shall be made of all calls and
interest due thercon and all expenses incurred in respect of the share
and on such further terms (if any) as the Board shall see fit.

Surrender

The Board may accept 2 surrender of any share liable to be forfeited
under these Articles upon such terms and conditions as may be agreed
and, subject to any such ferms and conditions, a surrendered share shall
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be treated as if it had been forfeited, In such case, references in these
Articles to forfeiture shall include surrender,

Disposal of forfeited shares

Bvery share which shall be forfeited shall thereupon become the
property of the Company. The Company shall not excreise any voting
rights in respect of such a share. Subject to the provisions of the Act,
any such share may be sold, re-allotted or otherwise disposed of cither
to the person who was before forfeiture its holder or entitled to it or to
any other person on such terms and in such manner as the Board shall
determine and, in the casc of re-allotment, whether with or without all
or any part of the amount previously paid up on the share being treated
as so paid up. The Board may, for the purposes of the disposal,
authorise some person to transfer the share in question and may enfer
the name of the transferce in respect of the transferred share in the
Register notwithstanding, in the case of certifcated shares only, the
absence of any share cestificate being lodged in respect of it and may
issue a new certificate to the transferee (if appropriate). An instrument
of transfer executed by that person shall be as effective as if it had been
executed by the holder of or the person entitled by transmission to the
share.  Any transfer effected in accordance with any procedure
implemented pursuant to Article 20 shall be as effective as if effected
by the holder or the person entitled by transmission to the share. The
Company may, if the Board considers it just and equitable to do so,
receive the consideration (if any) given for the share on its disposal.

Effect of forfeiture

A shareholder whose shares have been forfeited shall cease {o be 2
member in respect of the shares forfeited and shall, in the case of
certificated shares only,surrender to the Company for cancellation the
certificate for such shares. He shall nevertheless be liable (unless
payment is waived in whole or in part by the Directors) to pay to the
Company all calls made and not paid on such shares at the time of
forfeiture, and interest on them from the date of the forfeiture to the
date of payment at the rate at which interest was payable on those
amounts before the forfeiture or, if no interest was so payable, at such
rate not exceeding 15 per cent per annum as the Board may determine,
in the same manner in all respeets as if the shares had not Leen
forfeited, and to satisfy all (if any) claims, demands and labilitics
which the Company might have enforced in respect of the shares at the
time of forfeiture without any reduction or allowance for the value of
the shares at the time of {orfeiturc or for any consideration received on

the disposal.
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Exfinction of claims

The forlciture of a share shail include all dividends and other paynenis
or distributions declared in respect of the forfeited shares and not paid
or distributed before forfeiture,

Evidence of forfeiture

A statutory declaration by a Director or the Secretary that a share has
been forfeited in pursuance of these Articles and stating the date on
which it was forfeited shall as against all persons claiming to be
entitled to the share adversely to its forfeiture, be conclusive evidence
of the facts stated in it, The declaration, together with the receipt of the
Company for the consideration (if any) given for the share on its sale
or disposition and, in the case of centificated shares only, a certificate
for the share under the Seal delivered to the person to whom it is sold
or disposed of, shall (subject if necessary to the execution of an
instrument of transfer) constitute a good title to the share. Subject to
the execution of any nccessary transfer, such person shall be rogistered
as the holder of the share and shall be discharged from all calls made
prior to such salc or disposition andshall not be bound to see to the
application of the purchase money or other consideration (if any) nor
shall his title to the share be affected by any act, omission or
irregularity relating to or connected with the proceedings in reference
to the forfeiture or disposal of the share. Such person shall not (cxcept
by express agreement with the Company) become entitled to any
dividend which might have accrued on the share before the completion
of the sale or disposition thereof.

Transfer of shares

Form of transfer

Except as may be provided by any procedures implemented pursvant to
Article 20, each member may transfer all or any of his shares by
instrument of transfer in writing in any usual form or in any form
approved by the Board. Such instrument shall be cxecuted by or on
behalf of the transferor and (in the case of a transfer of a share which is
not fully paid up) by o7 on behalf of the transferec. The transferor shall
be deemed to remain the holder of such share until the name of the
transferce is entered in the Register in respect of it,

Right to refuse registration

The Board may in its absolute discretion and without giving any reason
sefusc to register any sharc transfer unless:

(a) it isin respect of a share which is fully paid up;

(b)  ilis in respect of a share on which the Company has no licn;
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it is in respect of only one class of shares;

it is in favour of a singlc transferee or not more than four joint
transferees;

it is duly stamped (if so required); and

it is delivered for registration to the Office, or such other place
as the Board may from time to time detcrmine, accompanied
(except in the case of a transfer by a recognised person where 2
certificate has not been issued) by the certificate for the sharcs
to which it refates and such other evidence as the Board may
reasonably require to prove the title of the transferor and the
due exccution by him of the transfer or if the transfer is
cxecuted by some other person on his behalf, the authority of
that person to do so,

provided that such discretion may not be excrcised in such a way as to
prevent dealings in such shares from taking place on an open and
proper basis,

No transfer of any share shall be made:

@
(b)
©

o a minor; or
to a bankrupt; or

to any person who is, or may be, suffering from mental disorder
and cither:

0] has been admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Acl 1983 or any similar statute relating
to mental health (whether in the United Kingdom or
elsewhere); or

(i} an order has been made by any court having jurisdiction
(whethier in the United Kingdom or elsewhere) in
matters concerning menlal disorder for his detention or
for the appointment of a receiver, curator bonis or other
person to exercise powers with respect to his property or
affairs,

and the Directors shall refuse to register the purported transfer of a
share to any such person.

Notice of refusal

If the Board refuses to register a transfer of a share it shall, within 2
months after the datc on which the fransfer was lodged with the

0
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Company, send notice of the refusal to the transferee. Any instrament
of transfer which the Board refuses to register (if any) shall (except in
the case cf suspected fraud) be returned to the person depositing it. All
instruments of transfer which arc registered may be setained by the
Company.

Closing of Register

The registration of transfers of shares or of any class of shares may be
suspended at such times and for such periods (not exceeding 30 days in
any year) as the Board may from timc to time determine. Notice of
closure of the Register shall be given in accordance with the
requirements of the Act and the London Stock Exchange.

Fees on registration

No fee shall be charged for registration of a transfer or on (he
registration of any probate, letters of administration, certificate of death
or marriage, power of attorney, notice or other instrument relating 1o or
affecting the title to any shares or otherwise for making any entty in
the Register affecting the title to any shares.

Other powers in relation fo transfers

Nothing in these Articles shall prectude the Board from recognising a
renunciation of the allotment of any share by the allotice in favour of
some other person,

Nothing in these Arlicles shall preclude the Directors, if empowered by
these Articles to authorise any person to executc an instrument of
trarsfer of a share, from avthorising any person o transfer that share in
accordance with any procedures implemented pursuant to Article 20,

Where any reference is made in these Articles to the exccution of an
instrument of transfer of a share such reference shall, in the case of
such a share being an uncertificated share, be decmed to be reference to
the effecting of a transfer of such share in such manner and by such
means as to comply with any procedures implemented pursuant to
Afticle 20. In any oflier case, such refercnce shall relate to certificated
shares only.

Transmission of shares

On death

If 2 member dics the survivors or survivor where he was a Jjoint holder
and his executors or adminisirators where he was a sole or the only
survivor of joint holders, shall be the only persons recognised by the
Company as having any title o his shares, Nothing in these Anticles

2]
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shall release the estate of a deccased member from any liability in
respect of any sharc which has been solely or jointly held by him.

Election of person entitled by transmission

Any person entitled to a share by transmission, may, on such evidence
as to his title being produced as the Board may reasonably require,
clect either to become registered as a member or to have some person
nominated by him registered as a member, If he elects to become
registered himself he shall give written notice signed by him to the
Company to that effect. If he elects to have some other persen
registered he shall cxecute an instrument of fransfer of such shares to
that person. All the provisions of these Articles relating to the transfer
of shares shall apply to the notice or instrument of transfer (as the case
may be) as if it were an instrument of transfer exccuted by the member
and his death, bankruptcy or other event had not occurred and the
noticc or transfer were executed by such member, Where the
cntitlement of a person to a share in consequence of the death or
bankruptcy of a member or of any other event giving risc to its
transmission by operation of law is proved 1o the safisfaction of the
Board, the Board shall, within 2 months after proof, cause the
cntitlement of that person to be noted in the Register.

Rights on transmission

Where a persan is entitled to a share by transmission, the rights of the
holder in relation to such share shall cease. However, the person so
entitled may give a good discharge for any dividends and other moneys
payable in respect of it and shall have the same rights to which he
would be entitled if he were the holder of the share except that he shall
not before he is registered as the holder of the shase be entitled in
respect of it to give notice of or 1o attend or vote at any meeting of the
Company or al any separate mccting of the holders of any class of
shares of the Company. 'The Board may at any time give notice
requiring any such person to clect either to be registered himself or to
transier the share. If the notice is not complied with within 60 days of
receipt the Board may thereafter withhold payment of all dividends and
other moncys payable in respect of such share until the requirements of
the notice have been complicd with.

General meetings

Annual general meetings

Subject to the provisions of the Act, annval general meelings shall be
held at such time and place as the Board may determine.

Extraordinary general meetings
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All general meetings other than annual gencral mecetings, shall be
catled extraordinary general mectings.

Convening of extraordinary general meetings

The Board may convene an extraordinary general meeting whenever i
thinks fit. An extraordinary gencral mecting shall also be convened on
such requisition or in default may be convened by such requisitionists
as provided by Section 368 of the Act. At any meeting convened on
such requisition or by such requisitionists no business shall be
transacied except that staied by the requisition or proposed by the
Board. If there are not within the United Kingdom sufficient members
of the Board to convenc a generaf meeting, any Director or any
member of the Company may call a general meeting.

Notice of general meetings

An annual gencral meeting and an extraordinary general meeting
convencd for the passing of a special resolution or a resolution
appointing a person as a Director or (save as provided by the Act) a
resolution of which special notice has been given to the Company shall
be convened by not less than 21 clear days' notice in writing. Other
extraordinary general meetings shall be convened by not less than 14
clear days' notice in writing.

Subject to the provisions of the Act, and notwithstanding that it is
convened by shorter notice than that specified in this Article 51, a
general meeting shall be deemed to have been duly convened if it is so
agreed:

(@) in the case of an annual gencral mecting by all the members
cniitled 10 attend and vote at the meeting; and

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

Every notice convening a general meeting shall specify:

(@  whether the meeting is an annpual general meeting or an
extraordinary general meeting;

(b)  the place, the day and the time of the meeting;

(c)  if the meeting is convened to consider a special or extraordinary
resclution the intention to propose the resolution as such; and

(d)  with reasonable prominence that a member entitled fo attend
and vote js entitled ic appoirt one or more proxics to attcnd
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and, on a poll, vole instead of him and that a proxy nced not
also be a member.

5t4  The notice shall be given to the members (other than any who under
the provisions of these Asticles or of any restrictions imposed on any
shares are not entitled to receive notice from the Company), to the
Directors and to the Auditors and if more than one for the time being,
to each of them.

52. Omission to sead notice

‘The accidental omission to send a notice of meeting or, in cascs where
it is intended that it be sent out with the notice, an instrument of proxy,
to, or the non-receipt of either by, any person entitled to receive the
same shall not invalidate the proceedings at that meeting,

33.  Special business

All business that is transacled at a general meeting shall be deemed
special, except the following transactions at an annua general meeting:

(@)  the declaration of dividends;

(b)  the receipt and consideration of the annual accounts and the
reports of the Directors and the Auditors and other documents
required to be attached or annexed to the accounts;

(©  theelection or re-clection of Directors;
(d)  the fixing of the Directors fees pursuant to Article 96;

(¢)  the re-appointment of the Auditors retiring (unless they were
fast appointed otherwisc than by the Company in general
meeting) and the fixing of the remuncration of the Auditors or
the determination of the manner in which such remuneration is

to be fixed;

(N the giving, variation or renewal of any authority of the Board
for the purposes of Section 80 of the Act or any power pursuant
to Section 95 of the Act.

Proceedings at general meetings
54. Quorum

No business shall be transacted at any gencral mecting unless a guorum
is present when the meeting proceeds to Gusiness but the absence of a
quorum shall not preclude the choice or appointment of a chairman
which shall not be treated as part of the business of the Meeting.
Subject 1o the provisions of Article 55, 2 persons entitled to attend and
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to vote on the business to be transacted, each heing a member present
in person or a proxy for a member or a duly -~ithorised representative
of a corporation which is a member, shall be a fuorum,

1§ quorum not present

If within 15 minutes (or such longer interval as the Chairman in his
absolute discretion thinks fit) from the time appointed for the holding
of a general meeting a quorum is not present, or if during a meeting
such a quorum ceases to be present, the meeting, if convened on the
requisition of members, shall be dissolved. In any other case, the
meeting shall stand adjourned to the same day in the next week at the
same time and place, or to such other day and at such time and place as
the Chatrman (or, in default, the Board) may determine, being not Jess
than 14 nor more than 28 days thereaftcr, If at such adjourned meeting
a quorunt is not present within 15 minutes from the time appointed for
nolding the meecting one member present in pesson or by proxy or
(being a corporation) by a duly authorised representative shall be a
quorum. If no such quorum is present or if during the adjourned
meeting a quorum ceases to be present, the adjourned mceling shall be
dissolved, The Company shall give o1 least 7 clear days’ notice of any
meeting adjourned through lack of suorum (where such meeting is
adjourned to a day being not less than 14 nor more than 28 days
thereafter).

Security and meeting place arrangements

The Board may direct that members or proxies wishing to attend any
gencral meeting should submit to such scarches or other security
arrangements or restrictions as the Board shall consider appropriate in
the circumstances and shall be entitled in its absojute discretion to
refuse entry to such general meeting to any member or proxy who fails
to submit to such scarches or otherwise to comply with such security
arrangements or restrictions.

If jt appears to the Chairman that the nccting place specified in the
notice convening the meeting is inadequate to accommodate all
members entitied and wishing to attend, the meeting shall nevertheless
be duly constituted and its proceedings valid provided that the
Chairman is satisfied that adequate facilities arc available to ensure that
any member who is unable to be accommodated is nonctheless able to
participate in the business for which the meeting has been convened
and to hear and see all persons present who speak {whether by the use
of microphones, Joud-speakers, azudio-visuai communications
equipment or otherwise), whether in the meeting place or clsewhcre,
and to be hicard and seen by all other persons so piesent in the same
manner.
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Chairman

The Chairman of the Board shall preside as Chairman at cvery general
meeting of the Company. If there be no such Chairman or if at any
meeting he shall not be present within 15 minutes after the time
appointed for holding the meeting or shall be unwilling to act as
Chairman, the Deputy Chairman (if any) of the Board shall if present
and willing to act preside as Chairman at such meeting. If no
Chairman or Deputy Chainman shall be so present ard willing to act,
the Directors present shall choose one of their number to act or, if there
be only one Director present, he shall be Chairman if willing to act, If
no Director is willing to act as Chuirman of the mecting, or if no
Director is present within 15 minutes of the time appointed for holding
the meeting, the members present and entitled to vote shall choose one
of their number to be Chairman of the meeting,

Director may attend and speak

A Director shall notwithstanding that he is not s member be entitled to
attend and speak at any general meeting and at any separate meeting of
the holders of any class of shares of the Company. The Chairman may
invite any person to attend and speak at any gencral meeting of the
Company whom the Chairman considers to be equipped by knowledge
or cxperience of the Company's business to assist in the deliberations
of the meeting.

Power to adjourn

The Chairman of the general mceting may, with the consent of a
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 as he shall determine. IHowever, without prejudice
to any other power which he may have under these Articles or at
cemmon law the Chairman may, without the need for the consent of
the meeting, interrupt or adjourn any meeting from time to time and
from place to place or for an indefinite period if he is of the apinion
that it has become necessary to do so in order to secure the proper and
orderly conduct of the meeting or to give all persons entitled 1o do so 2
reasonable opportunity of speaking and voting at the meeting or to
ensurc that the business of the mccling is otherwise properly disposed
of.

Notice of adjousrned mecting

Whese a mecting is adjourned indcfinitely the Board shall fix the tine
and place for the adjourncd mesting, Whenever a mecting is adjourned
for 14 days or more or indefinitely, 7 clcar days' notice af the least,
specifying the place, the day and time of the adjourned mecting and the
general nature of the business to be transacted shatl be giver in the
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same manner as in the case of an original meeting, Save as aforcsaid,
no member shall be entitled to any notice of an adjournment or of the
business to be transacted at any adjourned meeting,

Business of adjourned meeting

No business shall be transacted al any adjourned meeting other than the
business which might properly have been transacted at the meeting
from whick the adjournment took place.

Voting

62.

063.

Method of voting

At any general meeting a resolution put to a vote of the meeting shall
be decided ot a show of hands untess (before or immediately after the
declaration of the result of the show of hands or on the withdrawal of
any other demand for a poll) a poll is duly demanded. Subject to the
provisions of the Act, a poll may be demanded by:

(@  the Chairman of the meeting; or

(b) by atleast 5 members present in person or by proxy having the
right to vote at the meeting; or

(99 a member or members present in person or by proxy
representing not less than one tenth of the voting rights of all
the members having the right to vole at the meeting; or

(d)  a member or members present in person or by proxy holding
shares conferring a right 1o 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,

and a demand for a poll by a person as proxy for a member shall be as
valid as if the demand were made by the member himself,

Chairinan’'s declaration conclusive on show of hands

Unless a poll is duly demanded and the demand is not withdrawn a
dectaration by the Chairman of the miceting that a resolution has on a
show of hands been carried or carried unanimously or by a particular
majority or lost or nct carried by a particular majority shall be
conclusive, and an entry to that effect in the book containing the
minutes of proceedings of the Company shall be conclusive evidence
thereof, withow! proof of thc number or proportion of the votes
recorded in favour of or against such resolution.
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Objection to error in voting

No objection shall be raised to the qualification of any voter or fo the
counting of or failure to count any vote except at the meeting or
adjourned meeting at which the vote objected to is given or tendered or
at which the crror occurs. Any objection or error shall be referred to
the Chairman of the meeting and shall only vitiate the decision of the
mecting on any resotution if the Chairman decides that it is of
sufficient magnitude to vitiate the resolution or may ofherwise have
affected the decision of the mecting. The decision of the Chairman on
such matters shall be final and conclusive.

Amendment to resolutions

If an amendment shall be proposed 10 any resolution under
constderation but shall in good faith be ruled out of order by the
Chairman of the meeting, any error in such ruling shall not invalidate
the proceedings on the substantive resolution. In the case of a
resolution duly proposed as a special or extraordinary resolution no
amendment to it (other than a mere clerical amendment to correct a
patent error) may in any event bc considered or voled on. In the case
of a resolution duly proposed as an ordinary resolution, no amendment
to it {other than a mere clesical amendment to correct a manifest error)
may be considered or voted upon unless notice of such proposed
amendment is given to the Office at least 48 hours prior 10 the time
appointed for holding the relevant meeting or adjourned meeting or (in
the absence of any such noticc) the Chairman of the meeting in his
absolute discretion rules that the amendment is fit for consideration at
the meeting.

Procedure on a poll

Anty poli duly demanded on the election of 2 Chairman of a meeting or
on any question of adjournment shall be taken forthwith. A poll duly
demanded on any other matter shall be taken in such manner (including
the usc of ballot or voting papers or tickeis) and at such time and place
not being more than 30 days from the date of the meeting or adjourned
meeting at which the poll as demanded as the Chairman shall direct.
The Chairman may, and if so directed by the Meeting shall, appoint
serutincers who nced not be members and may adjourn the meeting to
some place and time fixed by him for the purpose of declaring the
result of the poll. No notice need be given of a poll not taken
immediately if the time and place at which it is to be taken are
anncunced at the meeting at which it is demanded. In any other case at
least 7 clear days’ notice shall be given specifying the time and place at
which the poll is to be taken. The result of the poli shall be deemed to
be the resolution of the meeting at whicl the poll was demanded.
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The demand for a poll shall not prevent the continuance of the meeting
for the transaction of any business other than the question on which a
polt has been demanded. If a poll is demanded before the declaration
of the result on a show of hands and the demand is duly withdrawn the
mecting shall continue as if the demand had not been made.

The demand for a poll may before the poll is taken, be withdrawn, but
only with the consent of the Chairman. A demand so withdrawn ghall
validate the result of a show of hands declared before the demand was
made. If a demand is withdrawn, the persons entitled in accordance
with Article 62 may demand a poll.

On a poll votes may be given in pesson or by proxy or (in the case of a
corporate member) by a duly authorised rcpresentative. A member
entitled to more than one vole need not, if he votes, use all his votes or
cast ail the votes he uses in the samc way.

Votes of members

subject to the provisions of the Act and to any special terms as to
voting on which any shares may have been isseed or may for the time
being be held and to any suspension or abrogation of voting rights
pursuant to these Articles, at any general meeting every member who
(being an individual) is prescnt in person or (being a corporation) is
present by a duly authoriscd representative, not being himself a
member entitled to vote, shall on a show of hands have one vote and on
a poll every member present in person or by proxy or (bcing a
corporation) by a duly authorised representative shall have one vote for
each share of which he is the holder.

If 2 or more persons are joint holders of a share, then in voring on any
question the vote of the senior who tencers a votc, whether in person or
by proxy, shall be accepted to the exclusion of the votes of the other
joint holders. TFor this purpose seniority shall be determined by the
order in which the names of the holders stand in the Register.

Where in England or elsewhere a receiver or other person (by whatever
name called) has been appointed by any court claiming jurisdiction in
that behalf lo exercise powers with respect to the propesty or affairs of
any member on the ground {(however formulated) of mental disorder,
the Board may in its absolute discretion on or subject to production of
such evidence of the appointment as the Board may require, permit
such recciver of curator bonis or other person authorised by a court or
official, to vote in person or, on a poll, by proxy on behalf of such
member at any general meeting, Evidence to the satisfaction of the
Board of the authority of the person claiming 1o excrcise the right to
vote shall be deposited at the Officc or at such other place as is
specificd in accordance with these Articles for the deposit of
instruments of proxy not less than 48 hours before the time appointed
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for holding the meeting or adjourned meeting at which the right to vote
is to be exercised and in default the right to vote shall not be
cxcreisable,

Casting vote

In the casc of an equality of votes, whether on a show of hands or on a
poll, the Chairman of the meeting at which the show of hands takes
place or at which the poll was demanded shall be entitled to a second
or casting vote in addition to any other vote that he may have.

Restriction on voting vights for unpaid calls etc.

No member shali, unless the Board otherwise determines, be entitled to
vote at a general meeting or at any separate meeting of the holders of
any class of shares either in person or by proxy in respect of any share
held by him or to exercise any right as 2 member unless all calls or
other sums prescntly payable by him in respect of that share in the
Company have been paid to the Company.

Voting by proxy

Any person (whether a member of the Company or not) may be
appointed to act as a proxy. Deposit of an instrument of proxy shail
not preclude a member from attending and voting in person at the
meeting in respect of which the proxy is appointed or at any
adjournment of it.

Form of proxy
An instrument appointing a proxy shall:

(@  be in writing in any common form or in such other form as the
Board may approve under the hand of the appointor or of his
attorney duly authorised in writing or if the appointor is a
corporation under its common seal or under the hand of some
officer or attorney duly authoriscd in that behalf;

(by  be deemed (subject to any contrary direction contained in the
same) to confer authorily to demand or join in demanding a poll
and to vole on any resolulion or amendment of a resolution put
to the meeting for which it is given, as the proxy thinks fit, but
shall not confer any further right to speak at the meeting except
with the permission of the Chaimman (or as otherwise
determined by the Board where the relevant shares arc held by
a Deposilory);

(¢} unless the contrary is stated in it be valid as well for any
adjournment of the meeling as for thc meeting to which it
rclates; and
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(d)  where it is stated fo apply to more than one meeting, be valid
for all such meetings as wetl as for any adjournment of any

such meetings.

Deposit of proxy

The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed, or a copy of such authority
certified notarially or in some other way approved by the Board shall:

(@  be deposited at the Office or at such other place within the
United Kingdom as is specified in the notice convening the
meeting or in any instrument of proxy sent out by the Company
in relation to the mecling not less than 48 hours before the time
of the holding of the meeting or adjourned mecting at which the
person named in the instrument proposes to vote; or

(b)  in the casc of a poll taken more than 48 hours after it is
demanded be deposited as aforesaid after the poll has been
demanded and not less than 24 hours before the time appointed
for the taking of the poli; or

()  where the poll is not taken forthwith but is taken not more than
48 hours aficr it was demanded, be delivered at the meeting at
which the poll was demanded to the Chairman of the meeting,

and it instrument of proxy not deposited or delivered in a manner so
permitted shall be invalid. No instrument appointing a proxy shal! be
valid after the expiry of 12 months from the date named in it as the
date of its execution except at an adjourned meeting or on a poll
demanded at a meeting or an adjourned meeting in cases where the
meeting was originally held within 12 months from such datec.

More than onc proxy may be appointed

A member may appoint more than one proxy to attend on the same
occasion.  Wiien 2 or more valid but differing instruments of proxy
detivered in respect of the same share for use at the same meeting and
in respect of the same matter, the one which is last validly delivered
{regardless of its datc or of the date of ils execution) shall be treated as
replacing and revoking the other or others as regards that share, If the
Company is unable to determine which instrument was last validly
delivered, none of them shall be treated as valid in respect of that
share.

Board may supply proxy cards

The Board shall at the cxpense of the Company send by post or
otherwise instruments of proxy (reply-paid or otherwisc) with the
nofice convening any general mecting to members entitled to vote at
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the reeting. Such forms of proxy shail provide for voting both for and
against all resolutions to be proposcd at the meeting other than the
resolutions relating to the procedurc of the meeting. The accidental
omission 1o send an instrument of proxy or the non receipt of it by any
member entitled to attend and vote at a meeting shall not invalidate the
proceedings at that meeting,

Revocation of proxy

A vote given or poll demanded in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the death or mental
disorder of the principal or the revocation of the instrument of proxy,
or of the authority under which the instrument of proxy was executcd
or the transfer of the share in respect of which the instrument of proxy
is given unless notice in writing of such death, mental disorder,
revocation or transfer shall have been received by the Company at the
Oftice, or at such other place as has becn appointed for the deposit of
instruments of proxy at least 48 hours before the commencement of the
meeting or adjourned meeting or the taking of the poll at which the
instrument of proxy is used.

Corporate representative

(@) A corporation (whether or not a company within the meaning
of the Act) which is a member may by resolution of its
directors or other governing body, authorise such person (or if,
but enly if, such corporation is a Depository voting in its
capacity as such, persons) as it thinks fit to act as its
representative (or as the case may be, representatives) at any
meeting of the Company or at any separate meeting of the
holders of any class of shares. Any person so authorised shall
be entitled to exercise the same powers on behalf of the
corporation (in respect of (hat parl of the corporation's holdings
to which the authority relates) as the corporation could exercise
if it were an individual member. The corporation shall for the
purposcs of these Articles be deemed to be present in person at
any such meeting if a person so authorised is present at it; and
all references to attendance and voting in person shall be
construed accordingly. A certified copy of such a resolution
shall be deposited at the office not less than 48 hours before the
time appointed for holding the meeting or first meeting at
which the person so authorised is fo act, or, in the case of a poll
faken subsequent to the meceting or first mceting, not less than
24 hours before the time appointed for the taking of the poll,
and unless such certified copy of such resolution is so deposited
the authority granted by such resolution shall not be treated as
valid. Where certified copies of 2 or more valid but differing
resolutions authorising any person or parsons to act as the
representative of any corporation pursuant 1o this Article at the
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same meeting in refation to the same share are deposited at the
office, the resolution, a certified copy of which i deposited
with the Company (in accordance with this Article) last in time
(repardless of the date of such certified copy or of the date upon
which the resolution set out there was passed), shall be treated
as revoking and replacing all other such authorities as regards
that share but if the Company is unable to determine which of
any such 2 or more vatid but differing resolutions was the one
so deposited last in time, none of them shall be treated as valid
in respect of that share. The authority granted by any such
resolution shall, unless the contrary is stated in the certified
copy thereof deposited with the Company pursuant to this
Article, be treated as valid for any adjournment of any meeting
at which such authority may be used as well as af such meeting,

(b) A corporation which is a member of the Company who holds
different classcs of shares may so authorise onc or more
diferent persons for each class of share held,

Failure to disclose interests in shares

If a member, or any other person appearing to be interested in sharcs
held by that member, has been issued with a Section 212 nofice and
has failed in relation to any shares ("the default shares” which
expression shall include any further shares which are issued in respect
of such shares unless a separate notice is issped in respect of such
fusther shares) to give the Company the information thereby required
within the prescribed period from the date of service of the Section 212
notice, or, in purperted compliance with such notice, has made a
statement which is false or inadequate in a material particular, then the
Board may serve on the holder of such default shares a nofice (in this
Article called a "disenfranchisement notice") whereupon the
following sanctions shall apply:

(8  the member shall not with cffect from the service of {he
disenfranchisement nolice be entitled in respect of the default
shares to be present or to vole (cither in person or by
representative or proxy) at any general meeting of the Company
or at any separate mecting of the holders of any class of shares
of the Company or on any poll or (o excrcise any other right
conferred by membership in relation to any such meeting or
poll; and

(b)  where the default shares represent af least 0.25 per cent, in
nominal value of their class:

(i) any dividend or other money payable in respect of the
shares shall be withheld by the Company, which shall
not have any obligation to pay intcrest on it and the
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member shall not be entitled to clect pursuant to Article
142 to receive shares instead of that dividend; and

(i)  no transfer, other than an approved transfer of any
shares held by the member shall be registered unless:

(A}  the member is not himself in default as regards
supplying the information required; and
(B)  the member proves to the satisfaction of the

Board that no person in default as regards
supplying such information is interested in any
of the shares the subject of the transfer.

The Company may at any time withdraw a disenfranchisement notice
by serving on the holder of the shares fo which the same relates a
notice in writing to that effect ("a withdrawal notice").

Where the sanctions under Article 77.1 apply in relation to any shares
they shall cease to have effect;

(a)  if the shares are transferred by means of an approved transfer;

(b)  at the end of the period of one week (or such shorter period as
the Board may determinc) following reccipt by the Company of
the information required by the notice mentioned in Article
77.1 and the Board being fully satisfied that such information is
full and complete; or

(c}  on the dale on which 2 withdrawal nofice is served by the
Company.

Where on the basis of information obtained from a member in respect
of any share held by him the Company issues a Section 212 notice lo
any other person it shall at the same time send a copy of the notice to
the member but the accidental omission to do 50, or the non-receipt by
the member of the copy, shall not invalidate or otherwise affect the
application of Article 77.1.

Where defavlt shares in which a person appears (0 be interested are
keld by a Depository, (he provisions of this Article 77 shall be treated
as applying only to those sharcs heid by the Depository in which such
perso appears to be interested and not (insofar as such person’s
apparent interest is concerncd) (o any other shares held by the

Depository.

Where the member on which a Scction 212 notice is served is a
Depository acting in its capacity as such, the obligations of the
Depository as a member of the Company shall be limited to disclosing
to the Company such information relating to any persen appearing o
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be intercsted in the shares held by it as has been recorded by it pursuant
lo the arrangements entered into by the Company or approved by the
Board pursuant to which it was appointed as a Depository.

717 For the purposes of this Article 77;

(@ aperson other than the member holding 2 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 Section
212 notice, from anyone else) knows or has reasonable cause to
belicve that the person is, or may be, so intercsted;

()  "interested” shall be construed as it is for the purpose of Section
212 of the Act;

(¢} reference to a person having failed to give the Company the
information required by a notice or being in dcfault as regards
supplying such information includes reference:

@ to his having failed or refused to give all or any part of
it; and

(i)  to his having given information which he knows to be
falsc in a material particular or having recklessly given
information which is falsc in a material particular;

778  Nothing contained in this Articlc 77 shall be taken to limit the powers
of the Company under Section 216 of the Act.

Untraced members

78. Fower of sale

78.1  The Company shall be entitled 1o sell at the best price reasonably
obtainable any sharc of a member or any share to which a person is
entitled by transmission if and provided that:

(@)  during the period of 12 years prior to the date of the publication
of the advertiscments referred (o in paragraph ® (or if
published on different dates, the carlier or earliest of them) no
cheque, order or warrant in respect of such share sent by the
Company through the posi in a pre-paid envelope addressed to
the member or to the person entitled by transmission to the
share at his address on the Register or other last known address
given by the member or person to which cheques, orders or
warrants in respect of such share arc to be sent hias been cashed
and the Company has received no communications in respect of
such share from such member or person provided that during
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such period of 12 years at least 3 cash dividends (whether
interim or final) in respect of the shares in question have
become payable and no such dividend during that period has
been claimed by tie person entitled to it;

(b)  on or after expiry of the said period of 12 years the Company
has given noticc of its intention to scll such share by
advertisements in both a national daily newspaper published in
the United Kingdom and in a newspaper circulating in the area
in which the last known address of such member or person
appearcd;

(¢} the said advertisements, if not published on the same day, shall
have been published within 30 days of each other:

()  during the fusther period of 3 months following the date of
publication of the said advertisements (or, if published on
different dates the later or latest of them) and prior to the
exercise of the power of sale the Company has not received any
communication in respect of such share from the member or
person entitled by transmission; and

{¢)  the Company has given notice o the London Stock Exchange
of its intention to make such sale and shall have obtained the
approval of the Quotations Department to the proposed form of
the said advestisement, if shares of the class concerned are
listed or dealt in on that cxchange.

To give effect to any sale of shares pursuant to this Article the Board
may authorise some person to transfer the shares in question and may
enter the name of the iransferee in respect of the transferred shares in
the Register notwithstanding, in the case of certificated shares, the
absence of any sharc certificate being lodged in respect of it and may
issue a new cerificate to the transferce (if appropriate). An instrument
of transfer exccuted by that person shall be as effective as if it had been
exccuted by the holder of, or the person entitled by transmission to, the
shases. The purchaser shall not be bound to see to the application of
the purchase moneys nor shall his title (o the sharcs be affected by any
irregularity or invalidity in the proceedings relating to the sale.

If during the period of 12 years referred to in Article 78.1 or during any
period ending on the date when all the requirements of paragraphs ()
lo (d) of Article 78.1 have been satisfied, any additional shares have
been issued in respect of those held at the beginning of such period or
of any previously so issucd during such period and all the requircinents
of paragraphs (b) to (d) of Article 78.1 have been satisfied in regard to
such additional shares the Company shall also e entitled to scll the
additional shascs.
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Application of proceeds of sale

The Company shall account to the member or other person entitled to
such share for the net proceeds of such sale by carrying all moneys in
respect of it to a separate account. The Company shall be deemed to
be a debtor to and not a trustee for such member or other person in
respect of such moneys. Moneys carried o such separate account may
cither be empioyed in the business of the Company or invested in such
investments as the Board may from time (o time think fit. No interest
shall be payable to such member or other person in respect of such
moneys and the Company shall not be required to account for any
money earned on them,

Appointment, retirement and removal of directors

Number of Directors

Unless and until otherwise determined by the Company by ordinary
resolution the nimber of Dircctors (other than any alternate Directors)
shall be not fess than 2 nor more than 19,

Power of Company (o appoint Directors

Subject to the provisions of these Articles, the Company may by
ordinary rcsolution appoint a person who is willing to act to be a
Director, cither to fill a vacancy, or as an addition to the existing
Board, and may also determine the rotation in which any additional
Directors are to retirc, but the total number of Directors shali not
exceed any maximum number fixed in accordance with these Articles.

Power of Board to appoint Directors

Without prejudice to the power of the Company 10 appoint any person
to be a Director pursuant 1o these Articles the Board shall have power
at any time to appoint any person who is willing to act as a Director,
cither to {ill a vacancy or as an addition to the existing Board, but the
total number of Dircctors shall not exceed any maximum number fixed
in accordance with these Articles. Any Director so appointed shall
hold office only until the annual general meeting of the Company next
follow:ing such appointment and shatl then be eligible for re-clection
but shall not be taken into account in determining the number of
Dircctors who are to retire by rofation at that meeting, If not re-
appointed at such annual general meeting, he shall vacate office at the
conclusion thercof,

Eligibility of new Directors

No person other than a Discclor refiring at the mecting (whether by
rotation or otherwisc) shall be appointed or re-appointed a Director at
any gencral meeting unless:
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he is rccommended by the Board; or

()  not less than 7 nor more than 35 clear days before the date
appointed for the miceting notice duly executed by a member
(other (han the petson to be proposed) qualified to vote at the
meeting has been given to the Company of the intention ta
propase that person for appointment or re-appointment stating
the pa:ticulars which would if he were so appointed or re-
appointed be required to be included in the Company's register
of direciors together with notice executed by that person of his
willingness to be appointed or re-appointed is lodged at the
Office.

Share qualification
A Director shall not be required to hold any shares of the Company.,
Resolution for appointment

A resolution for the appointment of 2 or more persons as Directors by a
single resolution shall not be moved unless an ordinary resolution that
it shall be so propesed has first been agreed to by the meeting without
any vofe being given against it and any resolution moved in
contravention of this provision shall be void. For the purpose of this
Atticle, a resolution for approving a person's appointment or for
nominating 2 person for appointment as a Director shall be treated as a
resolution for his appointment.

No retirement on account of age

No person shall be or become inczpable of being appointed or re-
appointed a Director by reason of his having attained the age of 70 or
any other age, nor shall any special notice be required in connection
with the appointment, rc-appointment or the approval of the
appointment of such person. No Director shall vacate his office at any
time by reason of the fact that he has attained the age of 70 or any other
age, and Section 293 of the Act shall not apply to the Company.
Where any general meeting of the Company is convened at which, to
the knowledge of the Board, a Direclor will be proposed for
appointment or re-appointment who will at the date of the meeting be
70 or more, the Board shall give notice of his age in the notice
convening the mceting or in any document accompanying the notice
but the accidental omission to do so shall not invalidate any
procecdings or any appointment or re appointment of that Director at
that mecting.
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Retirement by rotation

At every annual general meeting cne third of the Directors who arc
subject to retirement by rotation or, if their number is not 3 or a
multiple of 3, the number nearest to but not exceeding one third shall
retire from office by rotation provided that if there is only one Dircctor
who is subject to retirement by rotation, he shall retire and provided
further that no Director holding any executive office shall be subject to
retirement by rotation or be taken into account in determining the
number of Directors to retire by rotation.

Subject to the provisions of the Act, the Directors to retire by rotation
shall include (so far as is necessary to obtain the number required) any
Dircctor who wishes to retire and not to offer himself for re-clection,
Any further Directors so to retire shall be those of the other Directors
subject to retirement by rotation who have been longest in office since
their last appointment or rc-appointment, but as between persons who
became or were last re-appointed Directors on the same day those to
retire shall (unless they otherwise agree among themselves) be
determined by lot. A Director who retires {whether by rotation or
otherwise) shail be cligible for re-election and may, if willing to act, be
re-appointed. The Directors to retirc on each occasion {both as to
numbers and identity) shall be determined by the composition of the
Directors at the date of the notice convening the annual general
meeting and ro Director shall be required to retire or be relieved from
retiring or be retired by reason of any change in the number or identity
of the Directors or the appointment of him or any of them to be an
cxecutive Director after the date of the notice but beforc the closc of
the meeting.

If the Company, at the meeting at which a Director retires by rotation,
does not filf the vacancy created by his retirement the retiring Director
shall, if willing to act, be decmed 1o have been reappointed unless at
the meeting it is cxpressly resolved not to fill the vacancy or unless a
resolution for the reappointment of the Direcior is put to tiie meeting
and lost or if the retiring Director has given nofice in writing to the
Company that he is unwilling to be re-clected or where the defauit in
filling the vacancy is due lo the moving of a resolution in
contravention of Article 85 or where such Director has attained any
retirement age applicable to him as a Direclor.

The retirement of any Director retiring at a general meeting in
accordance with this Article shall not have effect unti] the conclusion
of the mecting except where a resolution is passed to clect some other
person in the place of the retiring Director or a resolution for his re-
clection js put to the meeting and lost in which case the retirement shall
take effect at the time of eleclion of his replacement or the time of the
losing of that resolution as the case may be. A retiring Direclor who is
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re-elected or deemed to have been re-elected will continue in office
without a break,

Removal by ordinary resolution

The Company may by ordinary resolution of which special notice has
been given in accordance with Section 379 of the Act remove any
Dircctor before the expiration of his period of office notwithstanding
anything in thesc Articles or in any agreement Letween the Company
and such Director and, without prejudice {o any claim for damages
which he may have for breach of any contract of service between him
and the Company, may (subject to thesc Arlicles) by ordinary
resolution appoint another person who is willing to act to be a Director
in his place. Any person so appointed shall be treated, for the purposes
of determining the time at which he or any other Director is to retire by
rotation, as if he had become a Director on the day on which the person
in whose place he is appointed was Iast appointed or re-appointed a
Director. In default of such appointment the vacaocy arising upon the
removal of a Director from office may be filled by a casual vacancy.

Vacation of office by Director

Without prejudice to any provisions for retirement contained in these
Articies the office of a Director shall be vacated if:

(@  he resigns by notice in writing delivered to the Secretary at the
Office or tendered at a Board meeting in which event he shall
vacate that office on the service of that notice on the Company
or at such later time as is specified in the notice or he offers in
writing to resign from his office and the Directors resolve fo
accept such offer; or

(b)  he ceases to be a Director by virtue of any provision of the Act,
is removed from office pursuant to these Articles or becomes
prohibited by law from being a Director; or

(¢} he becomes bankrupt, has an interim receiving order made
against him, makes any arrangement or contpounds with his
creditoss generally or applies to the Court for an interim order
under Section 253, Insolvency Act 1986 in connection with a
voluntary arrangement under that Act; or

(d)  an order is made by any court of competent jurisdiction
(whether in the United Kingdom or elsewhere) on the ground
(howsoever formulated) of mental disorder for his detention or
for the appointment of a guardian or receiver or other person to
exercise powers with respect to his property or affairs or he is
admitted 1o hospital in pursuance of an application for
admission for treatment under any statute for the time being in
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force in the United Kingdom relating to mental disorder or, in
any other territory, in pursuance of an application for admission
under analogous legislation or regulations und the Board
resolves that his office be vacated; or

(e)  he shall be absent, without the permission of the Board from
Board meetings for 6 consecutive months {whether or not an
alternate director appointed by him attends) and the Board
resolves that his office be vacated; or

H he is requested to resign by notice in writing addressed to him
at his address as shown in the register of Directors and signed
by alt the other Directors (without prejudice to any claim for
damages which he may have for breach of any contract between
him and the Company); or

(8)  heis convicted of an indictable offence and the Directors shall
resolve that it is undesirable in the interests of the Company
that he remains 2 Director of the Company.

90.  Resolution as to vacancy conclusive

A resolution of the Board declaring a Dircctor to have vacated office
under the terms of Article 89 shall he conclusive as to the fact and
grouads of vacation stated in the resofution.

Alternate Direclors

91.  Appointments

91.1  Each Dircctor (other than an alternate Director) may by netice in
writing under his hand delivered to the Secretary »+ the Office or at a
mecting of the Directors or in 2ny other manner «.'proved by the Board
appoint any other Director or any person approved for that purpose by
the Board and willing to act to be his alternate and may in like manner
remove from office an alternate dircctor so appointed by him.

9.2 No appointment of an alternate Director shall be effective until his
consent to act as a Director in the form prescribed by the Act has been
received at the Office.

913 An alternate Director need not hold a share qualification and shall not
be counted jn reckoning any maximum number of Directors aliowed
by these Articles.

92 Participation in Board meetings

92.1  Every alternate Dircctor shall (subject to his giving to the Company an
address within the United Kingdom at which notices may be served on
him) be cntitled to receive notice of all meetings of the Board and all
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comiitiees of the Board of which hig appointor is a member and, in
the absence from such mectings of his appointor, to attend and vote at
such meetings and to exercise all the powers, rights, duties and
authoritics of his appointor as a Director. A Director acting as
alternate Director shall have a separate vote at Board meetings for each
Director for whom he acls as alternate Director, in addition to his own
voie (if’ any), but he shall count as only onc for the purposc of
determining whether a quorum is present.

92.2  Execution by an alternate dircctor of any resolution in writing of the
Directors or of a committee of the Dircetors shall, unless the notice of
his appointment provides to the confrary, be as cffective as execution
by his appointor. To such extent as the Directors may from time to
time determine in relation to any committees of the Dircctors the
foregoing provisions of this paragraph shall also apply mutatis
mutandis to any meeting of any such committce of which his appointor
is a member,

93.  Alternate Director responsibie for own aets

93.1 Every person acting as an alternate Director shall be an officer of the
Company, shall alone be responsible to the Company for his own acts
and defavlts and shall not be deemed to be the agent of the Dircctor
appointing him.

932 Save as otherwise provided in these Articles, an alternate dircctor shall
be subject in all respects to the provisions of these Articles relating to
Directors and shall be deemed for all purposes to be a Director.

94, Interests of alternate Director

An alternate Director shall be entitied 1o contract and be interestzd in
and benefit from contracts or arrangements with the Company and to
be repaid expenses and to be indemnified to the same extent mutatis
mutandis as if he were a Director. However, he shall not, unless the
Company by ordinary resolution otherwise determines, be entitled to
receive from the Company any [ees for his services as alternate exeept
only such part (if any) of the fee payable to his appointor as such
appointor may by notice in writing to the Company direct. Subject to
this Article, the Company shall pay to an alternate Director such
expenses as might properly have been paid to him if he had been a
Director.

95.  Revocation of appointment
An alternate Director shall cezse to be an alternate Director:

(@)  if his appointor revokes his appointment; or




if his appointor ceascs for any reason to be a Dircctor, provided
that if any Director retires by rotation or otherwise but is re-
appointed or deemed to be re appointed at the same meeting at
which he retires, any valid appointment of an alternate Director
which was in force immediately before his retirement shall
remain in force; or

() if any event happens in relation to him which, if he were a
Director otherwise appointed, would cause him to vacate office,

Dicectors' remuneration, expenses and pensions

96.

97.

Directors' fees

The Directors (other than alternate Directors) shall be entitled fo
receive by way of fecs for their services as Directors such sum as the
Board may from time to time determine (not exceeding £50,000 per
annum or such other sum as the Company in general meeting shall
from time to time determine), Such sum (unless otherwise directed by
the resolution of the Company by which it is voted) shall be divided
among the Directors in such proportions and in such manner as the
Board may determinc or in default of such determination, equally
(except that in such event any Dircctor helding office for less than the
whole of the relevant period in respect of which the fees are paid shall
only rank in such division in proportion fo the time during such period
for which he holds office). Any fees payable pursuant to this Article
shall be distinct from any salary, remunesation or ofher amounts
payable to a Director pursuant to any other provisions of these Articles
and shall accrue from day to day.

Lxpenses

Each Director shall be entitled to be repaid all reasonable travelling,
hotel and other cxpenses properly incurred by him in or about the
performance of his dutics as Director, including any expenses incurred
in attending meetings of the Board or any committee of the Board or
gencral meetings or scparate meetings of the holders of any class of
shares or of debentures of the Company.

Additional remuneration

If by arrangement with the Board any Director shall perform or render
any special duties or services outside his ordinary duties as a Director
and not in his capacity as a holder of employment or executive office,
he may be paid such reasonable additional remuneration (whether by
way of a lump sum or by way of salary, commission, participation in
profits or otherwise) as the Board may from time to time determine.
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99, Remuneration of executive Divectors

The salary or remuneration of any Director appointed to hold any
employment or exccutive office in accordance with the provisions of
these Articles may be either a fixed sum of money or may altogether or
in part be governed by business done or profits made or otherwise
determined by the Board and may be in addition to or in licu of any fce
payable to him for his services as Director pursuant to these Articles.

100.  Pensions and other benefits

The Board may exercise all the powers of the Company to provide
pensions or other retirement or superannuation benefits and to provide
death or disability benefits or other allowances or gratuitics (whether
by insurance or otherwise) for or fo institute and maintain any
institution, association, socicty, ciub, trust, other establishment or
profit sharing, share incentive, sharc purchase or employces' share
scheme calculated to advance the intercsts of the Company or to
benefit any person who is or has at any time been a Director of the
Company or any company which is a subsidiary company of or allied
to or associated with the Company or any such subsidiary or any
predecessor in business of the Company or of any such subsidiary and
for any member of his family (including a spouse or former spouse)
and any person who is or was dependent on him. For such purpose the
Board may establish, maintain, subscribe and coptribute i0 any
scheme, institution, association, club, trust or fund and pay premiums
and, subject to the provisions of the Act, lend money or make
payments to, guarantec or give an indemnity in respect of, or give any
financial or other assistance in connection with, any of the aforcsaid
matters or bodics. The Board may procure any of such matters to be
done by the Company cither alone or in conjunction with any other
person. Any Director or former Director shall be entitled to receive
and retain for his own benefit any pension or other benefit provided
under this Article and shall not Lc obliged to account for it 1o the
Company.

Powers and duties of the Board
101, Powers of the Board

Subject to the provisions of the Act, the memorandum of association of
the Company and these Articles and to any dircctions given by special
resolution of the Company, the business of the Company shall be
managed by the Board, which may exercise all the powers of the
Company whether relating to the management of the business or not.
No alteration of the memorandum of association, or of these Articles
and no such direction given by the Company shall invalidate any prior
act of the Board which would have been valid if such alteration had not
been made or such direction had not been given. Provisions contained
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104.2

clsewhere in these Articles as to any specific power of the Board shall
not be deemed to limit the general powers given by this Article,

Powers of Directors heing less than minimum number

If the number of Direclors is less than the minimum for the time Deing
prescribed by these Articles the remaining Director or Direclors shall
act only for the purposes of appointing an additional Director or
Directors to make up such minintum or of convening a general meeting
of the Company for the purpose of making such appointment. If there
is or are ro Director or Dircctors able or willing to act, any 2 members
may summon a gencral mecting for the purpose of appointing
Directors. Subject to the provisions of these Atrticles, any additional
Director so appointed shall hold office only until the dissolution of the
annual general meeting of the Company next following such
appointment unless he is re-elected during such meeting.

Powers of exccutive Directors
The Board may from time to time:

(@)  delegate or entrust to and confer on any Dircctor holding
executive office (including a Managing Dircctor) such of its
powers, authorities and discretions (with power to sub-
delegate) for such time on such terms and subject to such
conditions as it thinks fit; and

(b)  revoke, withdraw, alter or vary all or any of such powecrs.
Delegation to committees

The Board may delcgate any of its powers, authoritics and discretions
(with power to sub-delegate) for such time on such terms and subject
to such conditions as it thinks fit to any committee consisting of one or
more Directors and (if thought fit) one or more other persons provided
that;

{a)  a majority of the memb.rs of a commitice shal] ba Directors;
and

(b)  no resolution of a comm tce shall be effective unless a
majority of thosc present when it is passed arc Direclors or
alternate Directors.

Any commiltee so formed may cxercisc its power fo sub-delegate by
sub-delegating to any person or persons (whether or not a member or
members of the Board or of the Committee,

The Board may confer such powers either collaterally with or fo the
exclusion of and in substitution for all or any of the powers of the
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Board in that respect and may from time to time revoke, withdraw,
alter or vary any of such powers and discharge any such committee in
whole or in part, Insofar as any power, authority or discrction is so
delegated any reference in these Articles 1o the exercise by the Board
of such power, authority or discretion shall be construed as if it were a
reference to the exercise of such power, authority or discretion by such
commitiee. Subject to any terms and conditions expressly imposed by
the Board, the procecdings of a committce with 2 or more members
shall be governed by such of these Articles as regulate the proceedings
of the Board so far as they are capable of applying.

Local management

The Board may establish any locai group or divisional boards or
agencics for managing any of the affairs of the Company in any
specified locality either in the United Kingdom or elsewhere and may
appoint any persons to be members of sucl Jocal or divisional board or
any managers or agents, may fix their remuneration and remove any
person so appointed. The Board may delegate to any local group or
divisional board manager or agent so appointed any of its powers,
authorities and discretions other than the power to borrow and make
calls (with power to sub-delegate) and may authorise the members for
the time being of any such locat or divisional board or any of them to
fill any vacancies and to act notwithstanding vacancies, and any such
appointment or delegation may be made for such time on such terms
and subject to such conditions as the Board may think fit. The Board
may confer such powers either collectively with or to the exclusion of
and in substitution for all or any of the powers of the Board in that
respect and may from time to time revoke, withdraw, alter or vary all
or any of such powers. Subject to any terms and conditions expressly
imposed by the Board, the proceedings of any local group or divisional
board or agency with 2 or more members shall be governed by such of
these Articles as regulate the proceedings of the Board so far as they
arc capable of applying.

Power of atlorney

The Board may by power of atlorney or otherwise appoint any
company, firm, person or persons (o be the agent or attorney of the
Company and may delegale to any such agent or attorney or any
fluctuating body of persons, whether nominated directly or indircctly
by the Directors, any of its powers, authoritics and discretions (with
power to sub-delegate), in cach case for such purposes and for such
time, on such terms (including as to remuneration) and subject to such
conditions as it thinks fit. The Board may confer such powers either
collaterally with, or to the cxclusion of and in substitution for, all or
any of the powers of the Board in that respect and may from time to
time rcvoke, withdraw, alter or vary any of such powers. Any such
appointment or power of attorey may cotain such provisions for the
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protection and convenience of persons dealing with any such agent or
attorney as the Board may think fit and may also authorise any such
agent or attorney to sub-delegate ail or any of the powers, authorities
and discretions vested in him,

Associate Directors

The Board may appoint any person (not being a Director) to any office
or employment having a designation or fitle including the word
“director” or attach to any existing officc or employment with the
Company such designation or title and may define, limit, vary or
restrict the powers, authorities and discretions of persons so appointed
and may lerminate any such appointment subject to any contract
between him and the Company or the use of such designation or title.
The inclusion of the word *director” in the designation or title of any
such office or employment shall not imply that such person is or is
deemed to be or is empowered in any respect to act as a Direclor or a
member of any committee of the Board of Directors for any of the
purposes of the Act or these Articles.

Exercise of voting power

The Board may exercise or cause to be exercised the voling power
conferred by the shares in any other company held or owned by the
Company or any power of appointment to be cxercised by the
Company in such manner in all sespects as it thinks fif (including the
exercise of the voting power or power of appointment in favour of the
appointment of any Director as a director or other officer or employee
of such company or in favour of the payment of remuneration to the
directors, afficers or employees of such company).

Provision for employees

The Board may exercise any power conferred on the Company by the
Act to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries in connection with
the cessation or the transfer to any person of the whole or part of the
undertaking of the Company or that subsidiary,

Overseas registers

Subject to the provisions of the Act, the Board may excrcise the
powers conferred on the Company with regard to the keeping of an
overscas branch register and may make and vary such regulations as it
thinks fit respecting the keeping of any such register.

Borrowing powers

Subject as provided in this Article 111, (he Board may exercise all the
powers of the Company to borrow money and to mortgage or charge
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111.3

all or any part of the undertaking, property and assets (present or
future) and uncalled capital of the Company and, subject to the
provisions of the Act, 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.

The Board shall restrict the borrowings of the Company and cxercisc
all voting and other rights and powers of control exercisable by the
Company in respect of its subsidiaries so as to procure (as regards its
subsidiaries in so far as it can procure by such exercisc) that the
aggregate principal amount at any one time outstanding in respect of
moneys borrowed by the Group (exclusive of moneys borrowed by one
Group company from another and after deducting cash deposited) shall
not at any time without the previous sanction of an ordinary resolution
of the Company exceed an amount equal to 3 times the Adjusted
Capital and Reserves.

For the purposcs only of this Article 111

(#)  "the Adjusted Capital and Reserves” means a sum equal to
the aggregate from time to time of:

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

() the amount standing to the credit of the capital and
revenue reserves of the Group, whether or not
distributable (including without limitation any share
premium account, capital redemption reserve fund, and
credit or debit balance on any other distributable
reserve) after adding thereto or deducting therefrom any
balance standing to the credit or debit of the profit and
loss account,

all as shown in the latest audited balance sheet of the Group
(prepared on the historical cost basis, modified to the extent as
may be sfated in the accounting policies used for the
preparation of such balance sheet) but afler:

(i)  making such adjustments as may be appropriate 1o
reflect;

(A)  any varlation in the amount of the paid up share
capital, the share premium account or the capital
redemption reserve or any such reserves since
the date of the refevant balance sheet and so that
for the purpose of making such adjustiients:
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(aa)

(bb)

(v}  deducting:
(A)

if any issue or proposed allotment of
shares by the Company for cash has been
underwritten, then such shares shail be
deemed to have been allotted and the
amount (including the premium) of the
subscription monics payable in respect of
them (not being monies payabic Jater
than 6 montbs after the date of allotment)
shall be deemed to have been paid up to
the extent so underwritten on the date
when the issue of such sharcs was
underwritien (or, if such underwriting
was conditional, the date on which it
became unconditional);

subject as aforesaid, share capital
(including any premium) shall be
decmed to have been paid up as soon as
it has been unconditionally agreed to be
subscribed or taken up (within 6 months
of such agreemcent) by any person;

(B) any variation since the date of the relevant
balance sheet of the companies comprising the
Group;

(C) where the calculation is required for the
purposcs of or in connection with a transaction
under or in connection with which any company
is to become or ccase to be a subsidiary
underlaking, such adjustments as would be
appropriate if such transactions had been casricd
into effect.

excluding (so far as not already excluded):

(A)  amounts attributable 10 the proportion of the
issued equity sharc capital of any subsidiary
which is not attributable directly or indirectly to
the Company;

(B) any sum set aside for taxation (including
deferred taxation);

(subject to paragraph (vi)) sums equivalent to the
book values of goodwill and other intangible
assets shown in the televant balance sheet; and
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(B) the amount of any distribution declared,
recommended or made by any Group company
to a person other than a Group company out of
profits accrued up to and including the date of
(and not provided for in) the relevant balance
sheet; and

(vi)  adding back sums equivalent {o the amount of goodwili
arising on uacquisitions of companies and busincsses
remaining part of the Group at the date of calculation
and which at that date, have been written off against
share capital reserves in accordance with United
Kingdom accounting practice;

“cash deposited” mcans an amount equal to the aggregate of
the amounts beneficially owned by Group companies which are
deposited for the time being with any bank or other person (not
being a Group company) and which are repayable to any Group
company on demand or within threc months of such demand
subject, in the casc of amounts deposited by a partly-owned
subsidiary, to the exclusion of a proportion thereof equal to the
proportion of its issued equity share capital which is not
attributable, directly or indirectly, to the Company;

"moneys borrowed" include not only moneys actually
borrowed but also the following except in so far as otherwise
taken into account:

(i) the nominal amount of any issued and paid up share
capital and the principal amount of any debenture or
borrowings of any person together with any fixed or
minimum  premium  payable on redemption, the
beneficial interest in which or right to repayment to
which is not for the time being owned by a Group
company but the payment or repayment of which is the
subject of 8 puarantce or indemnity by a Group
company or is sccured on thc assels of a Group
company;

(i)  the principal amount raised by any Group company by
acceptances or under any acceptance credit opened on
its behalf by any bank or acceplance house (not being a
Group company) other than acceptances and acceplance
credits relating to the purchase of goods or services in
the ordinary course of trading and outstanding for 6
months or less;
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(i)

(iv)

)

(vi)

the principal amount of any debenture {whether secured
or unsecured) of any Group company beneficially
owned otherwise than by a Group company;

the principal amount of any preference share capital of
any subsidiary Deneficially owned otherwise than by a
Group company;

any fixed or minimum premium payablc on final
repayment of any borrowing or deemed borrowing (but
any premium payable on final repayment of an amount
not to be taken into account as moneys borrowed shall
not be taken into account); and

any fixed amount in respect of a hire-purchasc
agrecment or of a finance lease payable in cither case by
a Group company which would be shown at the material
fime as an obligation in a balance sheet prepared in
accordance with the accounting principles used in the
preparation of the relevant balance sheet {and for the
purpose of this sub-paragraph (vi) "finance lease”
means a contract beiween a lessor and a Group
company as lessee or sublessee where substantially all
the risks and rewards of the ownership of the asset
leased or subleased are to be borne by that company and
“hire - purchase agreement” means a contract of hire-
purchase between a hire-purchase lender and a Group
company as hirer);

but do not include;

(vii)

(viif)

moneys borrowed by any Group company for the
purpose of repaying within 6 months of being first
borrowed the whole or any part of any moneys
borrowed and then outstanding (including any premium
payable on final repayment) of that or any other Group
company pending their application for such purpose
within that period;

moneys borowed by any Group company for the
purpose of financing any contract in respect of which
any payment of the price reccivable under the contract
by that or any other Group company is guarantced or
insured by the Export Credits Guarantee Department or
by any other institution fulfilling a similar function up
to an amount equal o but not exceeding that part of the
pricc rcceivablc under the contract which is so
guaranteed or insured;
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(ix)

)

(xi)

(xi)

an amount equal to the moneys borrowed of any
company outstanding inumediately after it becomes a
Group company provided that it became a Gioup
company during the 6 months preceding the calculation;

an amount cqual to the amount secured on an asset
immediately after it was acquircd by a Group company
provided that it was acquired during the 6 months
preceding the calculation;

notwithstanding paragraphs (1) to (vi), the proportion of
moneys borrowed by a Group company (and not owing
to another Group company) which is cqual to the
proportion of its issued equity share capital not
attributable directly or indirectly to the Company;

amounts borrowed or raised which are for the time
being deposited with H.M. Customs & Excise or any
other body designated by any relevant legislation or
order in connection with import deposits or any similar
government scheme fo the extent that a member of the
group retains an interest in them:

and in paragraphs (vii) to (xii) above seferences to amounis of moneys
borrowed include references to amounts which, but fer the xclusion
under those paragraphs, would fall to be included;

{d)

(€)

there shall be credited against the amount of any moncys
borrowed any cash deposited;

for the avoidance of doubt it is hercby cxpressly provided that
for the purposes of the limit set out in Article 111.2 the
following sums shall be decmed not to be moneys borrowed of
the Group:

()

any and all sums retained by any member of the Group
(or their agent or nominec) under the terms of any
contract or other arrangement relating to  the
construction of capital projects where thie retention is
made for the purposes of securing  satisfactory
completion and cntry into service of the praject for so
long as and fo the exlent that any member of the Group
is entitled to retain such sums under the relevant
contract or arrangement;

sums advanced or paid 1o any member of the Group (or
their agent or nomince) by customers of any member of
the Group as prepayments or progress payments or
payments on account or by way of deposit or security in
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respect of any products or services or under any sales
contracts or scitlements systems; and

(iif)  sums which otherwisc would fall to be treated as
borrowed moneys of any member of the Group which
werc treated with the concurrence of the auditars and in
accordance with any current Statement of Standard
Accounting Practice or other accountancy principle or
practice generally accepted for the time being in the
United Kingdom in the latest audited balance sheet of
the relevant member of the Group on which such
comsolidation was based as otherwise than borrowed
moneys of that member of the Group;

“relevant balance sheet' means the latest published audited
consolidated balance sheet of the Group, but where the
Company has no subsidiaries it means the balance sheet and
profit and loss account of the Company and, where the
Company has subsidiaries but there are no consolidated
accounts of the Group, it means the respective balance sheets
and profit and foss accounts of the companies comprising the
Group; and

"subsidiary” has the meaning given 1o it in the Act except that
where the relevant balance siicet is in respect of an accounting
reference period of the Company which commenced on or after
23 December 1989 it shall also include 2 subsidiary
underizking (within the meaning of the Act) (except a
subsidiary undertaking which is excluded from consolidation
by virfue of the provisions of Section 229 of the Act), and
"Group" and "Group company” and references to any
company which becomes a Group company or to comparnies
comprising the Group shail in such case be construed so as to
include  subsidiary undertakings except a subsidiary
undertaking which is excluded from consolidation as aforcsaid
and "equity share capital” shall be construed jn relation to a
subsidiary undertaking without a share capital in the samec
manner as "shares” arc defined in relation to an undertaking
without a share capital under Scction 259(2)(b) and (c) of the
Act,

111.4 When the agaregate amount of moneys borrowed required to be taken
into account for the purposes of this Article 111 on any particular day
is being ascertained any of such moncys denominated or repayable in a
currency other than sterfing shall if ot subject o a contract or
arrangement determining the rate of exchange be converted for the
purpese of calculating the sterling equivalent either:
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(b)

with the exception of Excepted Foreign Currency Borrowings
at the rate of exchange prevailing at the material time in
London provided that the moneys comprising such borrowing
shall be translated (if thereby such sterling amount would be
less) at the option of the Company al the rate of exchange
prevailing in Tondon 6 months before such firee. For the
purposcs of this sub-paragraph the rate of exchange shail be
taken as the middic market rate as at the close of business in
London on the relevant day or, if such day is not a business
day, on the tast business day before the day in question;

in the case of any Excepted Foreign Currency Borrowings, at
the rate of exchange which would be applicable to the moneys
comprising such borrowing on their repayment to the extent
that such rate of exchange is fixed under any Exchange Cover
Schemie in conncetion with such moneys borrowed provided
that where it is not possible to defermine the rate of cxchange
applicable at the time of repayment of any such moneys
borrowed they shall be translated into sterling under the terms
of the applicable Exchange Cover Scheme on such basis as may
be agreed with or determined by the auditors or, if this is agreed
by the auditors not 10 be practicable, in accordance with (he
provisions of paragraph (a);

For the puspose of this Article 111.4:

(i) "Excepted Forcign Currency Borrowings" means
moneys borrowed denominated or repayable in a
currency other than sterfing which have the benefit of an
Exchange Cover Scheme and "Exchange Cover
Scheme" means any exchange cover scheme, forward
currency contract, currency option, back to back loan,
swap or other arrangement taken out or entered into lo
reduce the risks associated with fluctuations in
exchange rates; and

(i) where under the terms of any borrowing the amount of
money which would be required to discharge the
principal amount of moneys borrowed in full if it feli to
be repaid (whether at the option of the company
borrowing the same or by reason of default) at such
material (ime is less than the amount which would
otherwise be taken into account in respect of such
moneys borrowed for the purpases of this Article, the
amount of such moneys borrowed to be taken into
account shall be such lesser amount.

HLS A report or certificate of the Auditors as to the amount of the Adjusted
Capital and Rescrves or the amount of moneys borrowed falling to be
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taken into account for the purposes of this Article 111 or to the effcct
that the limit imposed by this Article 111 has not been or will not be
exceeded at any particular time or times or as a resulf of any particular
transaction or transactions shall be conclusive evidence of the amount
or of that fact,

Nevertheless for the purposes of this Article the Dircclors may at any
time act in reliance on a bona fide estimate of the amount of the
Adjusted Capital and Reserves and if in consequence the limit set out
in Article 111.2 is inadvertently exceeded, an amount borrowed equal
to the excess may be disregarded until the cxpiration of 3 months after
the date on which by reason of a determination of the auditors or
otherwise the Directors become aware that such a situation has or may
have arisen.

No debt incurred or security given in respect of moneys borrowed in
excess of the limit imposed by this Article 111 shall be invalid or
ineffectual except in the casc of cxpress notice to the lender or
recipient of the security at the time when the debt was incurred or
security given that the limit had been or would thereby be exceeded but
no lender or other person dealing with the Company shall be concerned
to sec or enquire whether such limit is observed.,

Proceedings of Directors and Committees

Board meetings

Subject 10 the provisions of these Articles, the Board may meet for the
despatch of business, adjourn and otherwise regulate its proceedings as
it thinks fit.

Notice of Board meetings

Onc Director may and the Secretary at the request of a Director shail
summon a Board meeting at any time. Notice of 2 Board Meeting shall
be deemed to be properly given o a Director if is given to him
personally or by word of mouth or sent in writing (o him at his Jast
known address or any other address given by him to the Company for
this purpose. A Director may waive the requirement that notice be
given to him of any Board meeting either prospectively or
retrospectively, It shall not be necessary 1o give notice of a Board
meeting to a Dircetor who js absent from the United Kingdom unless
he has requested the Board in writing that notices of Board meetings
shall during his absence be given to him at any address in the United
Kingdom notified to the Company for this purpose but he shall not in
such cvent be entitled to a longer period of notice than if he had been
present in the United Kingdom at that address.
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114, Quorum

The quorum necessary for the fransaction of business may be
determined by the Board and until otherwise determined shail be 2
persons, each being a Dircctor or an alternate Director, A person who
holds office only as an alternate Director shall only be counted in the
quorum if his appointor is not present, A Director or other person who
is present at a meeting of the Board in more than one capacity (that is
to say as both Director and an alternate Director or as an alternate for
more (han one Director) shall not be counted as 2 or more for these
purposes unless at least one other Director or alternate Director is also
present. A duly convened meeting of the Board at which a quorum is
present shall be competent to exercise all or any of the .uthorities,
powers and discretions for the time being vested in or cxercisable by
the Board, Any Director who ceases 1o be a Director at a meeting of
the Directors may continue to be present and to act as a Director and be
counted in the quorum until the termination of the meeting of the
Directors if no Director objects and if otherwise a quorum of Dircctors
would not be present.

115.  Chairman of Board and other offices

115.1 The Board shall appoint any Chairman, joint Chairman or Deputy
Chairman of the Board and shall determine the period for which he is
of they are to hold office and may at any time remove him or them
from office. If no such Chairman or Deputy Chairman is elected or if
at any meeting neither a Chairman nor a Deputy Chairman is present
within five minutes of the time appointed for holding it, the Directors
prescnt shall choose onc of their number to be Chairman of such
meeting. In the event of 2 or morc Joint Chairmen or in the absence of
a Chairman, two or more Deputy Chairmen being prescnt, the Joint
Chairman or Deputy Chairman 10 act as Chajrman of the mesting shall
be decided by those Directors presenl.  Any Chairman or Deputy
Chairman may also hold executive office under the Company.

1152 Subject to the provisions of the Act, the Directoss may appoint one or
more of their number to any office or employment under the Company
(including, but without limitation, that of Chief Executive, Managing
Director or Joint Managing Dircctor but not inciuding that of auditor),
and may enter into an agreement or arrangement with any Director for
his employment by thc Company or for the provision by him of any
services outside the scope of the ordinary duties of a Director and may
alsa permit any person appointed to be a Director to continue in any
office or employment held by him beforc he was so appointed. Any
such appointment, agrecment or arrangement may be made for such
period (subject to Article 115.4) and upon such terms as the Direclors

determine.
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117,

Without prejudice to the generality of the foregoing the Dircctors may
entrust to and confer wpon any Direclor holding any such office or
employment any of the powers exercisable by them as Direclors with
power to sub-delcgate upon such terms and conditions and with such
restrictions as they think fit and either collaterally with or to the
cxclusion of their own powers, authorities and discretions, and may
from time to time revoke, withdraw, alter or vary all or any of such
powers but no person dealing in good faith and without notice of the
revocation or variation shall be affected by it.

The Directors may also (without prejudice to any claim for damages
for breach of any agrecment betwecn the Director and the Company)
remove a Director from any such office and appoint another in his
place.

A Director appointed to the office of Chairman, Deputy Chairman,
Managing Director, Chief Executive or any other executive office shall
automatically and immediately cease to hold that office if he ccases to
hold the office of Director from any cause, but he shall not (unless any
agreemenl between him and the Company shall otherwise provide)
cease to hold his office as a Director by reason only of his ceasing to
be Chairman, Deputy Chairman, Managing Director, Chief Execative
of the Company or to hold any other such executive office, as the case

may be.
Yoting

Questions arising at any meeting shall be determined by a majority of
votes. In the case of an equality of votes the Chairman of that meeting
shall have 2 second or casting vote. A Direcior who is also an alternate
director shall be entitled in the absence of his appointor to a scparate
vote on behalf of his appointor in addition to his own vote and an
alternate director who is appointed by 2 or more Directors shall be
entitled to a separate vote on behalf of each of his appointors, in their
absence.

Participation by telephone

Any Dircctor or his alternate may validly pasticipate in a meeting of
the Board or a commiltee of the Board through the medium of
confercnce telephone or similar form of communication equipment
provided that ail persons participating in the meeting are able to hear
and speak to cach other throughout such meeting. A person so
participating shall be deemed to be present in person at the meecling
and shall accordingly be counted in a quorum and be entitled 1o vote.
Sucl: a meeting shall be deemed to take place where the largest group
of those participating is asscmbled or if there is no group which is
larger than any oth~r group where the Chairman of the meeting then is.
Subject to the Act, all business fransacted in such manncer by the Board
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or a committee of the Board shall for the purpose of these Articles be
deemed to be validly and cffectively transacted at a mecting of the
Board or a committee of the Board notwithstanding that 2 or fewer
than 2 Dircctors or alternate Directors are physically present at the
same place,

Resolution in writing

A resolution in writing executcd by all the Directors for the time heing
entitled to rcceive notice of a Board meeting and not being less than a
quorum or by all the members of a committec of the Board for the time
entitled to receive notice of such committec meeting and not being less
than a quorum of that committce shall be as valid and effective for all
purposcs as a resolution duly passed at a meeting of the Board (or
committee as the case may be). Such a resolution:

(@)  may consist of several documents in the same form each
executed by one or more of the Dircetors or members of the
relevant committee, incleding executions evidenced by means
of facsimile transmission;

(b)  nced not be signed by an alternate Director if it is signed by the
Discctor who appointed him; and

(© if signed by an alternate Director need not also be signed by his
appointor,

For such a resolution 10 be effective it shall not be necessary for it to be
signed by a Direclor who is prohibited by these Articles from voting
thereon or by his alternate.

Minutes of proceedings

The Board shall cause minutes to be made in books kept for the
purpose of recording:

(a)  all appointments of officers and commiltees made by the Board
and of any such officer's salary or remuneration; and

(b)  the names of Dircctors present at every meeting of the Board,
of a committee of the Board, of the Company or of the holders
of any class of sharcs or debentures of the Company and all
orders resolutions and proceedings of such meelings.

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 prima facie evidence
of the matters stated in such minutes without any further preof.
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Validity of proceedings

All acts done by a meeting of the Board or of any committee of the
local board or agency or by any petson acting as a Direclor, alternate
Director or member of a committce, local board or agency shall, as
regards all persons dealing in good faith with the, Company
notwithstanding that it is afterwards discovercd that there was some
defect in the appointment of any person or persons acting as aforesaid
or that they or any of them were or was disqualified from holding
office or not entitled to vote or had in any way vacated their or his
office or that the delegation to such committec, local board or agency
had been annulled, varied or revoked, be as valid as if every such
person had been duly appointed, and was duly qualified and had
continued to be a Director alternate Director or member and. had béen
entitled (o vote or as if the delegation had continued in full force and
effect.

Directors' interests

Directer may have interests

Subject to the provisions of the Act and provided that Article 122 is
complied with, a Director, notwithstanding his office;

(@) may be a parly to or otherwise be interesied in any transaction
or arrangement with the Company or in which the Company is
otheswisc interested, either in regard to his tenure of any office
or place of profit or as vendor, purchaser or otherwise;

(by  may hold any other office or place of profit under the Company
{except that of Auditor or of auditor of a subsidiary of the
Company) in conjunction with the office of Directer and may
act by itself or through his firm in a professional capacity for
the Company and in any such case on such terms as to
remuncration and otherwise as the Non-Exccutive Commillee
may arrange either in addition to or in licw of any remuneration
provided for by any other Article;

() may be a member of or a director or other officer, or employed
Dy, or a parly to any transaction or arrangement with or
otherwise interested in, any body corporate promoted by or
promoting the Company or in which the Company is otherwise
interested or as regards which the Company has any powers of
appoiniment; and

(d)  shall not, by reason of his office, be liable to account to the
Company for any dividend, profit,  remuneration,
superannuation paynient or other benefit which he derives from
any such offi2, employment, contract, arrangenicnt,
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transaction or proposal or from any inlcrest in any such body
corporate; and no such contract, arrangement, transaction or
proposal shall be avoided on the grounds of any such interest or
benefit,

Disclosure of intercsts to Board

122.1 A Director who to his knowledge is in any way (dircetly or indirectly)

interested in any contract arrangement, fransaction or proposal with the
Company shall declare the nature of his interest at the meeting of the
Board at which the question of entering into the contract, arrangement,
transaction or proposal js first considered if he knows his interest then
exisis or, in any other case, at the first meeting of the Board after he
knows that he is or has become so interested,

For the parposes of this Article:

(8)  ageneral notice given to the Board by a Dircctor that he is to be
regarded as having an interest (of the nature and extent
specified in  the notice) in any contract, transactios,
drrangement or proposal in which a specified firm, company,
person or class of persons js interested shall be deemed (o be a
sufficient disclosurc under this Article in relation to such
contract, transaction, arrangement or proposal of the nature and
extent thereof as so specified provided that no such notice shall
be effective unless cither it is given at a meeting of the
Directors or the Direclor takes reasonable steps to secure that it
is brought up and read at the next meeling of the Directors after
it is given; and

(b)  an interest of which a Director has no knowledge and of which
it is unrcasonable to expect him to have knowlcdge shall not be
treated as an interest of his.

Interested Director not to vofe or count for quorum

Save as provided in this Article, a Director shall not vote on or be
counted in the quorum in relation to any resolution of the Board or of a
committce of the Board concerning any contract, arrangement,
transaction or any proposal whatsoever to which the Company is or is
to be a party and in which he has (directly or indirectly) an interest
which is material or a duty which conflicts with the interests of the
Company untess his duty or inlerest arises only becausc the resolution
refates to one of the matters set oul in the following sub-paragraphs in
which case he shall be entitled to vote and be counted in the quorum:

{a)  the giving to him of any guarantee, security or indemnity in
sespect of money lent or obligations incurred by him at the

ol

3 5 tha

5t g O
Frag




(b)

(@)

request of or for the benefit of the Company or any of its
subsidiaries;

the giving to a third party of any guarantec, security or
indemnity in respect of a debt or obligation of the Company or
any of its subsidiaries for which he himself has assumed
responsibility in whole or in part cither alone or Jointly with
others, under a guarantee or indemnity or by the giving of
security;

the subscription of purchase by him of any shares, debentures
or other securitics of the Company or any of its subsidiaries
pursuant to any offer or invitation to each of the members or
debenture holders of the Company or any class of them, of 1o
the public or any section of them in which offer or invitation
the director is entitled to participate as a holder of sccurities or
the underwriting or sub-underwriting by him of any such
shares, debentures or other securities;

any contract, arrangement, transaction or proposal to which the
Company is or is to be a party concerning any other company
(including any subsidiary of the Company) (a "refevant
company") in which he (together with any person connected
with him within the meaning of Section 346, Companics Act
1985) is interested, directly or indircctly (and whether as an
officer or shareholder, creditor or otherwise) provided that he is
not directly or indirectly the holder of or beneficially interested
in onc per cent or more of the issued equity share capital of
either a relevant company or an intermediate company or of the
voting rights available to members of the relevant company
(any such interest being deemed for the purposes of this Article
to be a material interest in all circumstances), and for the

purposes of this paragraph (d):

)] an "infermediate company® means a company having
an interest in a relevant company which would be
material if held by a Director;

(i) aDirector shali be decmed to have an interest in one per
cent or more of a relevant company or an intermediate
company if directly or indirccily he is the holder of or
beneficially interested in onc per cent or more of any
class of equity share capital or of the voling rights
available to members of cither such company; and

(i) there shall be disregarded any shares held by a Director
as bare or cusiodian trustee and in which he has no
bencficial interest, any shares comprised in a trust in
which the Director’s interest is in reversion or is in
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remainder (if and so long as somc other person is
entited to receive the income from the trust) and any
shares comprised in any authorised unit irust scheme in
which the Director is interested only as a unit holder;

(¢}  any contract, arrangement, transaclion or proposal ¢concerning
the adoption, medification or operation of a pension and
refirement death or disability bencfits scheme or personal
pension plan under which he may benefit and which either:

() hasbeen approved by or is subject to and conditional on
approvat by the Board of Inland Revenue for taxation
purpcses; or

(i)  relates to both employees and Directors of the Company
(or any of its subsidiaries) and docs not accord to any
Director as such any privilege or advantage not
accorded to the employees to which such scheme or
fund relates;

3] any conlract, arrangement, transaction or proposal for the
benufit of employces of the Company or any of ils subsidiaries
under which the Dircctor benefits in a similar manner to
employees and which either does not aceord to any Director as
such any privilege or advantage not accorded fo the employees
to whom it rclates or has been approved or is subject to and
conditional upon approval by the Board of the Inland Revenue
for taxation purposcs provided that a Director shall not vote or
be counted in the quorum on any matter relating solely to his
own participation in such arrangement;

(8)  any contracl, arrangement, transaction or proposal concerning
the pucchase and/or maintenance of any insurance policy
pursuant to Article 162;

An interest of a person who is, for any purpose of the Act (excluding
any such modification thereof not in force when these Arficles became
binding on the Company), connected with a Director shall be treated as
an interest of the Director and, in relation to an alternate Dircctor, an
interest of his appointor shall be treated as an interest of the alternate
Director without prejudice to any interest which the alternate Director
other has.

Dizector’s interest in own appointment

A Director shall nol vote or be counted in the quorum on any
resolution of the Board or committee of the Board concerning his own
appointment (including fixing or varying the terms of his appoiniment
or jis termination) as the holder of any office or place of profit with the
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125.

126.

Company or any company in which the Company is intercsted. Where
proposals are under consideration concerning the appointment
(including fixing or varying the terms of appointment or termination)
of 2 or more Directors to offices or Places of profit with the Company
or any company in which the Company is interested such proposals
may be divided and a separate resolution considered in relation to each
Dircetor.  In such case each of the Directors concerned (if not
otherwise debarred from voting under these Articles) shall be entitled
to voic {and be counted in the quorumy in respect of each resolution
except that concerning his own appoiniment.

Chairman's ruling conclusive on Director's interest

If any question arises at any meeting of the Board or any committee of
the Board as to the materiality of a Director's interest (other than the
Chairman's interest) or as to the entitlement of any Director {other than
the Chairman) to vote or be counted in a quorum and such question is
not resolved by his voluntarily agrecing to abstain from voting or being
counted in the quorum such question (unless the Director concemned is
the Chairman in which case Article 126 shait apply) shall befose the
conclusion of the meeting be referred to the Chairman of the meeting.
The Chairman’s ruling in relation to the Director concerned shalf be
final and conclusive except in a case where the nature or extent of the
interest of the Director has not been fairly disclosed and provided that
any such question shall, for the purposes of disclosure of such interests
in the accounts of the company, be finally and conclusively decided by
a majority of the Directors (other than the Dircetor concerned).

Directors’ resolution conclusive on Chairman's interest

If amy question arises at any mecling of the Board or any committee of
the Board as to the materiality of the Chairman’s interest or as to the
entitlement of the Chairman te voie or be counted in a quorum and
such question is not resolved by his voluntarily agreeing to abstain
from voting or being counted in the quorum, such question shall before
the conclusion of the meeting be decided by resolution of the Directors
or commitice members present at (he meeting (excluding the
Chairman) whose majority vote shall be final and conclusive cxcept in
a case where the nature or extent of the interest of the Director has not
been fairly disclosed and provided that any such question shall, for the
purposes of disclosure of such interests in the accounts of the
company, be finalty and conclusively decided by a majority of the
Ditectors (other than the Direcior concerned).

Exercise by Company of veting powers

Tie Board may exercise the voling power conferred by the shares in
any company held or owned by the Company in such manner in all
respects as it thinks fit (including the exescise thereof in favour of any
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resolution appointing the Directors or any of them directors of such
company, or voting or providing for the payment of remuneration to
the directors of such company).

The Seal
128.  Applicaticn of Seal

128.1 The Seal shall be used only by the authority of a resolution of the
Board or of a committee of the Board so authorised. The Board may
determine whether any instrament to which the Seal is affixed shall be
signed and if it is to be signed whao shall sign it. Unless otherwise so
determined:

(8}  share certificates and, subject to the provisions of any
instrument constituting them, certificates issued under the Scal
in respect of any debentures or other securities but excluding
letters of allotment or scrip certificates shall be executed by the
Board but the Board may by resolution determine that any
signatures may be affixed to or printed on any such certificate
by any means approved by the Board or that such certificates
need not bear any signature; and

(b)  every other instrament to which the Seal is affixed shall be
signed by a Director and the Secretary or by 2 Directors or by
any other person appointed by the Board for the purpose.

1282 Every certificale or share warrant may be issued under the Seal or in
such other manner as the Board having regard to the terms of issue, the
Act and the regulations of the London Stock Exchange may authorise,
Al} references in these Adticles 10 the Seal shall be construcd
accordingly.

129.  Deed without sealing

A document signed by a Director and by the Secretary or by two
Directors : nd expressed (in whatever form of words) to be executed by
the Cor. sany as a deed shall have the same effect as if it were executed
under the Seal, provided that no instrument shall be so signed which
mikes it clear on its face that it is intended by the person or persons
making it to have effect not as a deed without the avthorily of a
resolution of the Buaza 0. of a committee of the Board authorised in
that behalf. An insument or document which is exceuted by the
Company as a dexd shall not be deemed to be delivered by the
Company solely as a result of it having been executed by the
Company.
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Official seal tor use abroad

Subject to the provisions of the Act, the Company may have an official
seal for use in any place abroad and the Company may by an
instrument cxecuted by the Company appoint ainy agent or commitiee
abroad to be the duly authorised agent or committec of the Company
for the purpose of affixing and using such official seal or any scal kept
by the Company by virtue of Section 40 of the Act, and may impose
such restrictions on the usc thereon as it may think fit.

Secretary

The Sccretary

Subject to the provisions of the Act, the Board shall appoint a
Secretary or Joint Secretaries and shall have power {0 appoint one or
mor¢ persons to be an assistant or Deputy Secretary at such
remuneration and on such terms and conditions as it thinks fit and any
Secretary so appointed may be removed by them but without prejudice
o any claim for damages for breach of any contract of services
between him and the Company.

No person shall be appointed to hold office as Secretary who js:
(@)  the sole Director of the Company; or

(b) 2 corporation the sole director of which is the soic Director of
the Company; or

(¢)  the sole director of a corporation which is the sole Director of
the Company

Any provision of the Act or of thesc Articles requiring or authorising a
thing to be done by or to a Director and the Secretary shall not be
satisfied by its being done by or to the same person acting both as
Director and as or in place of the Secretary,

Dividends and other payments

Declaration of dividends

Subject to the provisions of the Act and of these Atticles, the Company
may Dy ordinary resolution declare that out of profits available for
distribution dividends be paid to members according to their respective
rights and intcrests in the profits of the Company available for
distribution. However, no dividend shall exceed the amount
recommended by the Board,
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Interim dividends

Subject to the provisions of the Act, the Board may declare and pay
such interim dividends (including any dividend payable at a fixed ratc)
as appear to the Board to be justitied by the profits of the Company
available for distribution and the position of the Company. If at any
time the share capital of the Company is divided into different classes,
the Board mry pay such interim dividends on shares which rank after
shares conferring preferentia) rights with regard to dividend as well ag
on shares conferring preferential rights unless at the time of payment
any preferential dividend is in arrcars. Provided that the Board acts in
goad faith it shall not incur any liability to the holders of shares
confersing preferential rights for any loss that they may suffer in
consequence of the declaration or by the lawful payment of any interim
dividend on any shares ranking afler those with preferential rights.

Entitlement to dividends

Except as otherwise provided by the rights attached fo shares, all
dividends shall be declared and paid according to the amounts paid up
(otherwisc than in advance of calls) on the shares on which the
dividend is paid. Subject as aforesaid, all dividends shall be
apportioned and paid pro rata according to the amounts paid up or
credited as paid up on the shares during any portion or portions of the
period in respect of which the dividend is paid but if any share is
issucd on terms providing that it shall rank for dividend as from a
particular date or be entitled to dividends declared after a particular
date it shall rank for or be entitled to dividends accordingly.

All dividends and interest shall he paid (subject to any lien of the
Company) to those members whose names shatl be on the Register at
the date at which such dividend shall be declared or at the date at
which such interest shall be payable respectively, or at such other date
as the Company by ordinary resolution or the Board may determine,
notwithstanding any subsequent transfer or transmission of sharcs.

The Board may pay the dividends or interest payablc on shares in
respect of which any person is by fransmission entitled to be registered
as holder to such person upon production of such certificate (in relation
to cerlificated shares only) and evidence as would be required if such
person desired to be registered as a member in respect of such shares.

2ils or debts may be deducted from dividends

‘The Board may deduct from any dividend or other money payable to
any member on or in respect of a share all such sums as may be due
from him to the Company on account of calls or gtherwise in relation
to the shares of the Company.
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Distribution in specie

The Board may with the authority of an ordinary resolution of the
Company direct that payment of any dividend declared may be
satisfied wholly or partly by the distribution of specific assets, and in
particular, of paid fully up shares or debentures of any other company
or in any one or more of such ways. Where any difficulty arises in
regard to such distribution the Board may settle it as it thinks fit, In
particular, the Board may:

(@)  issuc fractional certificates (or provide for title to fractions of
shares to be evidenced in accordance with any procedures
implemented pursuant to Article 20 in relation to uncertificated
shares) or authorise any person to sell and transfer any fractions
or disregard fractions altogether;

{b)  fix the value for distribution of such assets or any past of them
and determine that cash payments may be made to any
members on the footing of the value so fixed, in order to adjust
the rights of members; and

(¢} vestany such asses in trustees on trust for the persons entitled
to the dividend.

Dividends not to bear interest

Unless otherwise provided by the rights attached to the share no
dividend or other moneys payable by the Company or in respect of a
share shall bear interest as against the Company.

Method of payment

(&  The Company may pay any dividend, interest or other sum
payable in respect of a share in cash or by direct debit, bank
transfer, cheque, dividend warrant or money order and may
send it by post or other delivery service to the registered
address (or in the casc of a Depository subject to the approval
of the Board, such persons and addresses) of the member or
person entitled to it (or if 2 or more persons are holders of the
share or are jointly entitled to it by reason of the death or
bankruptcy of the member or otherwise by operation of law to
the registesed address of such of those persons as is first named
in the Register) or to such person and such address as such
mcmber or person or pessons may direct in writing, Every
cheque, warrant or order is sent at the risk of the person enfitled
o the money represented by it and shall be made payable to the
order of the person or persons entitled or, where an authority in
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that behalf shall have been received by the Company in such
form as the Company shall consider sufficicnt, to such other
person as the person or persons entitled may dircet in writing.
Payment of the cheque, warrant or order to the person entitled
or the person specified in such authority shall be a good
discharge to the Company. If any such cheque, warrant or
order has or shall be alleged to have been lost, stolen or
destroyed the Board may at the request of the person entitled 1o
it issue a replacement cheque, warrant or order, 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. Any
joint holder or other person jointly entitled to a share may give
an effective receipt for any dividend or other moneys payable in
respect of such share. Any such dividend, interest or other sum
inay also be paid by any other methed as the Board considers
appropriate,

(b)  In relation to any member who holds uncertificated shares,
payment of any dividend, interest or other sum payable in
respect of such shares may be made in accordance with the
provisions of Article 138 (a) above or by such means as are
available to the Company as a result of the implementation by
it of any procedures pursuant to Article 20,

The Board may, at its discretion, make provisions to enabic such
Depository andfor member as the Board shall from time to time
determine to reccive dividends duly declared in a currency ot
currencies other than sterling. For the purposes of the calculation of
the amount receivable in respeet of any dividend the rate of exchange
to be vsed to determine the foreign currency cquivalent of any sum
payable as a dividend shall be such market rate selected by the Board
as it shall consider appropriate ruling at the close of business in
London on the date which is the business day last preceding:

(@)  in the case of a dividend to be declared by the Company in
general meeting, the date on which the Board publicly
announces ils intention to recommend that specific dividend;
and

(b} in the case of any other dividend, the date on which the Board
publicly announces its intention to pay that specific dividend,
provided that where the Board considers the circumstances to
be appropriate it shall determine such foreign currency
equivalent by refercnce to such market rate or rates or the mean
of such market rates prevailing at such time or times or on such
ather date or dates, in cach casc failing before the time of the
refevant announcement, as the Board may select,
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Uncashed dividends

If cheques, warrants or orders for dividends or other sums payabie in
respect of a share sent by the Company to the person entitled thereto by
post are returned to the Company undelivered or left uncashed on 2
consecutive occasions the Company shall not be obliged to send any
further dividends or other moneys payable in respect of that share duc
to that persont until he notifies the Company of an address to be used
for the purpose,

Unclaimed dividends

All dividends, interest or other sum payable and unclaimed for 12
months after having become payable may be invested or otherwise
made use of by the Board for the benefit of the Company until claimed
and the Company shall not be constituted a trustee in respect thereof.
All dividends unclaimed for a period of 12 years after having become
due for payment shall (if the Board so resolves) be forfeited and shall
revert to the Company.

Waiver of dividends

The waiver in whole or in part of any dividend on any share by any
document (whether or not under seal) shall be effective only if such
document is signed by the sharcholder (or the person entitled to the
share in consequence of 1he death, bankruptcy or mental disorder of ihe
holder or otherwise by operation of law) and delivered to the Company
and only if or to the extent that the same is accepted as such or acled
upon by the Company.

Payment of serip dividends

The Board may with the prior authority of an ordinary resolution of the
Company and subject to such conditions as the Board may determine,
provided that the Company has sufficient unissued shares and
undistribited profits or reserves 1o give effect to it, offer to any holders
of Ordinary Shares the right 1o clect to receive Ordinary Shares
credited as fully paid, in whole or in part instcad of cash in respect of
the whole or some part (to be determined by the Board) of any
dividend specificd by the ordinary resolution.  The following
provisions shall apply:

(3)  the said resolution may specify a particular dividend, or may
specify all or any dividends declared within a specified neriod
or periads but such period may not end later than the beginning
of the fifth annual general meeting following ihe date of the
meeting at which such resolution is passcd;
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the entitlement of wach holder of Ordinary Shares to new

rdinary Shares shall be such that the relevant value of the
entitlement shall, unless the Board otherwise determines, be as
ncarly as possible equal to the cash amount (disrcgarding any
tax credit) of the dividend that such holder would have received
by way of dividend. For this purpose "relevant value" shail
be calculated by reference to the average of the middle market
quotations for the Ordinary Shares on the London Stock
Exchange, us derived from the Daily Official List, for the day
on which the Ordinary Shares are first quoted "cx" the relevant
dividend and the four subsequent dealing days, or in such other
mamer as (he Board may determtine on such basis as it
considers to be fair and reasonable. A certificate or report by
the Auditors as to the amount of the relevant value in respect of
any dividend shall be conclusive evidence of that amount and
in giving such g certificate or report the Auditors may rely on
advice or information from such brokers or other sources of
information as they think fit;

no fractions of a share shall be allotied and the Directors may
make such provision as they think fit for dealing wilh the case
of shares otherwisc becoming distributable in fractions
including provisions whereby, in whole or in part, the benefit of
the fractional cntitlements accrues to the Company rather than
to the members concerned;

the Directors may specify @ minimum number of Ordinary
Shares in respect of whieh the right of clection may be
exercised;

the Board shall, after determining the basis of allotment, notify
the holders of Ordinary Shares in writing of the right of election
offercd to them and specify the procedure to be followed and
place at which and the latest time by which (being at least 21
clear days after the despatch of the notice) elections must be
lodged in order to be effective. A form of clection lodged in
respect of a particular dividend in relation to which the
Directors have announced their intention to offer elections may
not be revoked as regards the said dividend unless prior to the
latest time specificd by the Directors for lodgement of clections
in respect of the said dividend written notice of revocation is
lodge d at the place specified by the Directors as aforesaid;

the Board may exclude from any offer or impose any
restrictions on any holders of Ordinasy Shares or any Ordinary
Sharcs held by a Depository or any Ordinary Shares on which
dividends arc payable in forcign currency as they think
necessary or desirable where the Board considers that the
making of the offer to them or in respect of such shares would
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or might involve the contravention of the laws of any ferrifory
or that such exclusions or restrictions are necessary or
expedient;

the Board may determine that every duly effected election in
respect of any Ordinary Shares shall be binding on cvery
successor in title to their holder:

the dividend (or that part of the dividend in respect of which a
right of election has been offered) shall not be payable on
Ordinary Shares in respect of which an election has been duly
made ("the clected Ordinary Shares") and instead additional
Ordinary Shares shall be allotted to the holders of the clected
Ordinary Shares on the basis of allotment determined as
aforcsaid.  For such purpose the Board may capitalisc out of
any amount for the time being standing to the credit of any
reserve or fund (including any share premium account or
capital redemption rescrve) or of any of the profits which could
otherwisc have been applied in paying dividends in cash as the
Board may determine a sum equal to the aggregate nominal
amount of the additional Ordinary Shares to be allotted on that
basis and apply it in paying up in full the appropriate number of
unissucd Ordinary Shares for allotment and distribution to the
holders of the elected Ordinary Shares on that basis. A Board
resolution capitalising any part of such reserve or fund or
profits shall have the same effect as if such capitalisation had
been declared by ordinary resolution of the Company in
accordance with Article 144 and in relation to any such
capitalisation the Board may exercise all the powers conferred
on them by Aricle 144 without need of such ordinary
resolution;

the additional Ordinary Shares so allotted shall rank pari passu
in all respects with each other and with the fully paid Ordinary
Shares in issue on the record date for the dividend in respect of
which the right of clection has been offered except that they
will not rank for any dividend or other distribution or other
entitlement (including the relevant dividend and the share
election in licu of such dividend) which has been declared, paid
or made by reference fo such record date of any earlier record
date; and

the Board may terminate, suspend or amend any offer of the
right to elect to receive Ordinary Shares in lieu of any cash
dividend at any time (whether temporarily or othenwisc) and
shall not proceed with any election unless the Company has
sufficicnt unissued shares authorised for issue and sufficicnt
resesves or funds that may be capitalised to give effect to it
after the basis of allotment is determined,
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143,

144.

The Board may also from time 1o time establish or vary a procedure for
election mandales, under which a holder of Ordinary Shares may elect
to receire Ordinary Shares credited as fully naid instead of cash in
respect oi’ all or certain future rights offered to that holder under this
Axticle until the election mandate is revoked in accordance with any
such pracedure.

The Corpany shali apply to the London Stock Exchange for the
additional Ordinary Shares so allotted to be admitied to the Official
List,

The Dircctors shall have power to do all acts and things as they
consider necessary or expedicnt fo give cffect to this Article including
in sclation to the payment of scrip dividends arising from any shares
which are uncertificated shares, the setling down of such terms for the
payment of such scrip dividends as are appropriate and available to the
Company as a result of the implementation by it of any procedures
puvsuant to Article 20,

Reserves

The Board may, before recommending any dividend {whether
preferential or otherwisz) carry to reserve out of the profits of the
Company such sums as it thinks fit. All sums standing to reserve may
be applied from fime to time, at the discretion of the Board, for any
other perpose to which the profits of the Company may properly be
applied and pending such application may either be employed in the
business of the Company or be invested in such investments as the
Board thinks fit and so that it shall not be necessary to keep any
investment constituting the reserve Scparate or distinct from any other
investment of the Company. The Board may divide the reserve into
such special funds as it thinks fit and may consolidate into one fund
any special fund or any part of any special fund into which the reserve
may have been divided as it thinks fit. Any sum which the Board may
Casty 10 rescrve out of the unreafised profit of the Company shall not
be mixed with any reserve to which profits availabie for distribution
have been carsied. The Board may also, without placing the same to
reserve, carry forward any profit which it may think prudent not to
distribute.

Capitalisation of reserves

The Board may wilh the authority of an ordinary resolution of the
Company:

(a)  subject as provided in this Article, resoive to capilalise any
profits of the Company not required for paying any prefcrential
dividend (whether or not they are available for distribution} or
any sum standing 1o the credit of any reserve or fund of the
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Company which is available for distribution or standing to the
credit of share premium account or capital redemption reserve
or other undistributable reserve;

appropriate the sum resolved to be capitalised on the date
specified in the resolution to the holders of Ordinary Shares in
proportion to the nominal amount of the shares (whether or not
fully paid) held by them respectively which would entitle them
to participate in a distribution of that sum if the shares werc
fully paid and the sum were then distributable and were
distributed by way of dividend and apply such sum on their
behalf cither in or towards paying up the amount, if any, for the
time being unpaid on any share held by them respectively or in
paying up in full unissued shares or debentures of the Company
of a nominal amount equal to that sum and zlot the shares or
debentures credited as fully paid to those hoiders of Ordinary
Shares or as they may direct in those proportions or partly in
one way and pariiy in the other provided that:

(i) the share premium account, the capital redemption
reserve, any other undistributable 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 allotted to holders of Ordinary
Shares credited as fully paid; and

()  in a case where any sum is applicd in paying amounts
for the time being unpaid on any shares of the Company
or in payisg up in full debentures of the Company, the
amount of the net assets of the Company at that time is
not less than the aggregale of the called up share capital
of the Company and its undistributable reserves as
shown in the latest audited accounts of the Company or
such other accounts as may be relevant and would not
be reduced below that aggregate by the payment of it;

resolve that any shares so allotted to any member in respect of a
hoiding by him of any partly paid shares shall, so long as such
sharcs remain partly paid, rank for dividends only to the extent
that such partly paid shares rank for dividends;

make such provision by the issue of fractional certificates in the
case of certificated shares, or provide for title to fractions of
shares to be cvidenced in accordance with any procedurcs
implemented pursvant to Article 20 in the case of uncerlifeated
shares, (or by ignoring fractions or by accruing the benefit of it
to the Company rather than to the holders of Ordinary Shares
concerncd) or by payment in cash or otherwisc as it thinks fit in
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the case of shares or debenturcs becoming distributable in
{ractions;

authorise any person to cnier on behalf of ail the holders of
Ordinary Shares concerned inte an agrecment with the
Company providing for cither;

(©)

® the allotment 10 them respectively, credited as fully paid
up, of any shares or debentures to which they may be
entitled on such capitalisation; or

the payment up by the Company onr behalf of such
holders by the application to it of their respective
proportions of the reseives or profits resolved to be
capitalised of the amounts or any part of the amounts
remaining unpaid on their existing shares

(iH)

(any agreement made under such authority being effective and binding
on all such holders); and

(f)  gencrally do all acts and things required to give effect to such
resofution,

145.  Record dates

Notwithstanding any other provision of these Atlicles but subject
always to the Act and without prejudice to the rights attached to any
shares, the Company or the Board may fix any date (“the record
date”) as the date at the closc of business of which (or such other time
as the Board may deicrming) on which persons registered as the
holders of shares or other securities shall be entitled to receipl of any
dividend, distribution, interest, allotment, issue, notice, information,
document or circular. Such record date may be on or at any time
within 6 monihs beforc ary dale on which such dividend, distribution,
interest, atlotment, issue, notice, information, document or circular is
declared, paid or made but without prejudice to the rights inter se in
respect of the same of transfers and transferees of any such shares or
other securitics. 1In the absence of a record date being fixed,
entitiement to any dividend, distribution, allotment or issue shall be
detcrmined by reference to the date on which the dividend is declared
or the distribution, allotment or issue is made.

Accounts
146,  Accounting records

The Board shall cause accounting records to be kept in accordance
with the Act and shall keep such other books and regisiers as are
necessary to comply with the Act.
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147, Inspection of records

147.1 The accounting records shali be kept at the registered office or (subject
to the Act) at such other place in Great Brilain as the Board thinks fit,

147.2 No member (other than a Director) shall have any right to inspecet any
accounling record or other document of the Company unless he is
authorised to do se by statute, by order of the Court, by the Board or by
ordinary resolution of the Company. Such records shall always be
open for inspection by officers of the Company.

148, Accounts to be sent to members

Except as provided in Article 149, a printed copy of the Directors' and
Auditors reports accompanied by printed copies of the annual accounts
{(including cvery document required by law to be comprised in them or
anncxed or attached to them) shall not less than 21 clear days before
the meeting before which they are to be laid, be delivered or sent by
post to every member and holder of debentures of the Company and to
the Auditors and to every other person who is entitled to receive notice
of general meetings, However, this Article shall not require a copy of
those documents to be sent to any person who under the provisions of
these Asticles is not entitled to reccive notices from the Company or of
whose address the Company is unaware or to any holder of debentures
of whose address the Company is unaware or to more than one of the
joint holders of any shares or debentures. Any member to whom such
documents arc sent shall be entitled to reccive a further copy, free of
charge, on application at the office. 1f all or any of the shares in or
debentures of the Company are fisi=d or dealt in on any stock
cxchange, there shall at the same time be forwarded to the secretary of
that stock exchange such number of copics of cach of those documents
as the regulations of that stock exchange may require,

149, Summary financial statements

The Company may, in accordance with Section 251 of the Act and any
regulations made under it, send a summary financial statement to any
member instead of or in addition to the documents referred to in
Arsticle 148. Where it docs so, the statement shall be delivercd or sent
by post to the member not less than 21 clear days before the meeling
before which those documents are 1o be laid.

Destruetion and authentication of documents
150.  Destruction of documents
150.1 The Company may destioy:
(3)  any instrument of transfer after 6 years from the date on which

it Is registered;
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150.2

(b)  any dividend mandate or any variation or cancellation thereof
or any notification of change of name or address after 2 yecars
from the date on which it is recorded;

(c)  any registered certificate for debentures or representing any
other form of securities after one year {rom the date on which it
is cancelled;

(d}  any other document on the basis of which any entry in the
Register is made after 6 years from the date on which an entry
was first made in the Register in respect of it;

(¢)  all paid dividend warrants and cheques at any time after the
expiration of one year from the date of actual payment thereof;

and

® all instruments of proxy witich have been used for the purposc
of a poll at any time after the expiration of one year from the
date of such use and all instruments of proxy which have not
been used for the purpose of a poll at any time after one month
from the end of the mecling to which the instrument of proxy
relates and at which no poll was demanded.

Provided that the Company may destroy any such type of document
after such shorter period as the Board may determine if a copy of such
document is retained on microfilm or olher similar means which shall
not be destroyed before the expiration of the relevant period and
Provided that adequate precautions against falsification and to share
repraduction are taken.

It shall be conclusively presumed in favour of the Company that cvery
entry in the Register purporting lo have been made on the basis of a
document so destroyed was duly and properly made, that every
instrument of (ransfer so destroyed was duly registered, that every
share certificate so destroyed was a valid and effective cerlificate duly
cancelled, that every other document so destroyed had been properly
dealt with in accordance with its terms and was valid and cffective in
accordance with the particulars in the rccords of the Company,
provided that:

(@) this Article 150 shall apply only lo the destruction of a
document in gocd faith and without notice of any claim
(regardless of the parties 10 it) to which the document might be
relevant;

(b} nothing in this Article 150 shall be construed as imposing on
the Company any liability in respect of the destruction of any
such document or otherwisc than as provided for in this Article
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150 which would not attach to the Company ia the absence of
this Article 150; and

(©)  references in this Aricle 150 to the destruction of any
document include references to the disposal of it in any manner.

151, Authentication of documents

Any Director or the Secretary or any person appointed by the Directors
for the purpose shall have power to authenticate any documents
affecting the constitution of the Company and any resolutions passed
by the Company or the Directors or any committee and any books,
records, documents and accounts relating lo the business of the
Company and to certify copies of them or extracis from them as true
copies or extracts and where any books, records, documents or
accounts are clsewhere than at the Office, the local manager or other
officer of the Company having the custody of them shall be deemed to
be a person appointed by the Dircctors as aforesaid. A document
purposting to be a copy of a resolution, or an extract from the minutes
of a meeting, of the Company or of the Directors or any committee
which is certificd as aforesaid shall be conclusive evidence in favour of
all persons dealing with the Company in reliance on them that such
resolution has been duly passed or, as the case may be, that any minute
so extracted is a true and accurate record of proceedings at a duly
constituted meeting.

Notices
152.  Notice to be in writing

Any notice to be given to or by any person pursuant 1o tiese Articles
shall be in writing except that a nolice convening a Board meeting
need not be in writing, Nothing in Articles 152 1o 158 shall affect any
requirements of the Act that any particular offer, notice or other
document be served in any particular manner.

153.  Service of notice on members

153.1 The Company may give any noticc or document (including a share
certificate) to a member, cither personally or by sending it by post or
other delivery service in a first-class prepaid cnvelope addressed to the
member at his registered address or by leaving it at that addvess. in the
case of a member regisicred on an overseas branch register any such
notice or document may be posted cither in the United Kingdom or in
the territory in which such branch register is maintained.

153.2 In the case of joint holders of a share all natices or documents shal] be
given {o the joint holder whose name slands first in the Register in
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respect of the joint holding. Notice so given shall be sufficient notice
to all the joint holders.

Where 2 member (or in the case of Joint holders the person first named
in the Register) has a registered address outside the United Kingdom
but has nolified the Company of an address within the United
Kingdom at which notices or other docurments may be given to him, he
shall be entitled to have notices given to him at that address, but
otherwisc no such member shall be entitled to reccive any notice or
document from the Company.

I on 3 consecutive occasions notices or other documents have been
sent through the post to any member at his registered address or his
address for the service of notices but have been returned undelivered,
such member shalt not thercafter be entitled 10 recejve nolices or other
documents from the Company until he shall have communicated with
the Company and supplied in writing a new registered address or
address within the United Kingdom for the service of notices.

Any notice to be given to a member may be given by reference to the
register as it stands ai any time within the period of 15 days before the
notice is given and no change in the Register after that time shall
invalidate the giving of the notice.

Notice in case of death, bankruptcy or mental disorder

The Company may, on receipt of such evidence as the Board may
reasonably require to show title to that share, give notice to the person
entitled to a sharc in consequence of the death, bankruptcy or mental
disorder of a member or otherwise by operation of law, b sending or
defivering it in any manner authorised by these Articles for the giving
of natice to a member, addressed to that person by name, or by ine title
of representative of the deccased or trustee of the bankrupt or
representative by operation of law or by any like description at the
address (if any) within the United Kingdom supplied for the purpose
by the person claiming to be so eatitled. Urtil such an address has
been so supplied a notice may be given in 'y manner in which it
might have been given if the death, bankruptcy, operation of law or
other event had not occurred.  Such service of notice shall for all
purposcs be deemed a sufficient service of such nofice on all persons
interested in the share.

Evidence of service

Any member present, in person or by proxy at any mecting of the
Company or of the holders of any class of shares of the Company shall
be decmed to have received due nofice of such meeting, and, where
requisite, of the purposes for which such meeting was called,
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155.2 Any notice, certificate or other document, addressed to a member at his
tegistercd address or address for service in the Uniled Kingdom shall,
if sent by post, be deemed to have been given at the expiration of 24
hours after the envelope was posted. In proving such service or
detivery it shall be sufficient to prove that the envelope containing the
notice or document was properly addressed and put into the post as a
prepaid letter, Any notice, certificate of other document not sent by
post but delivered or left at a registered address or address for service
in the United Kingdom shall be deemed to have been served or
delivered on the day on which it was so delivered or left.

156.  Notice binding on transferees

Every person who, by operation of law, transfers or by any other means
becones entitled to a share shall be bound by any notice in respect of
that share (other than a notice given by the Company under scction 212
of the Act) which, before his name is entered in the Register, has been
duly given 1o 2 person from whom he derives his (itle,

157.  Nofice by advertisement

Any notice to be given by the Company to the members or any of them
and not otherwise provided for by these Articles shall be sufficiently
given if given by advertisement in at least one leading daily national
newspaper published in the United Kingdom and, where the Company
keeps an overseas branch register, in at least one leading daily
newspaper published in the territory in which such regisler is
maintained. Any notice given by adverfisement shall be deemed to
have been served at noon on the day on which the advertisement first

appears.
158.  Suspension of postal services

If at any time by reason of the threat of or of the suspension,
interruption or curtailment of postal services within the United
Kingdom, the Company is or would be unable effectively to convenc a
general meeting by notices sent through the post, a general meeting
miay be convened by a nolice advertised in at least 2 leading daily
national newspapers (at least onc of which shall be published in
London) and, where the Company keeps an overseas branch register, in
at least onc leading daily newspaper published in the territory in which
such register is maintained. Such notice shall be deemed to have been
duly served on all members entitled thereto af noon on the day on
which the first of such advertisements appears. In any such case the
Company shall send confirmatory copics of the notice by post if at
least 7 days prior to the meeting the posting of notices to addresses
throughout the United Kingdom again becomes practicable.
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159.1

159.2

159.3

160.

Winding up

Division of assets

The Board shali have power in the name and on behalf of the Company
to present a petition to the court for the Company to be wound up.

If the Company is wound up, the surplus assets remaining after
payment of all creditors are to be divided among the members in
proportion to the capital which at the commencement of the winding
up is paid up on the shares held by them respectively and, if such
surplus assets are insufficient to repay the whole of the paid up capital,
they are to be distributed so that as nearly as may be the Josses are
borne by the members in proportion to the capital paid up at the
commencement of the winding up on the shares held by them
respectively. This Article 159.2 is subject to the rights attached to any
sharces which may be issued on special terms or conditions.

If the Company is wound up the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction
required by law, divide among the members in specie the whole or any
part of the assets of the Company and may for that purpose value any
assets and determine how the division shall be carried out as belween
the members or different classes of members, Any such division may
be otherwise than in accordance with the existing rights of the
members but if any division is resolved otherwise than in accordance
with such rights the members shall have the same right of dissent and
consequential rights as if such resolution weie a special resolution
passed pursuant to Section 110, Insolvency Act 1986. The liquidator
may with the like sanction vest the whole or any part of the whole of
the assets in trustees on such trusts for the benefit of the members as he
with the like sanction shall determine but no member shall be
compelled to accept any assels on which there is a liability.

Transfer or sale under Section 116, Insolvency Act 1986

A special resolution sanctioning a transfer or sale to another company
duly passed pursuant to Section 110, Insolvency Act 1986 may in the
like manner authorise the distribution of any shares or other
consideration receivable by the liquidator among ihe members
otherwise than in accordance with their existing rights and any such
determination shall be binding on ali the members, subject to the right
of dissent and consequential rights conferred by the said section.
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Right to indemnity

Subject to the provisions of the Act but without prejudice to any
indemnity to which he may be otherwise entitled, every Director,
alternate Dircetor, Auditor, Secretary or other officer of the Company
shall be cntitled to be indemnificd out of the assels of the Company
against all costs, charges, losses, damages and liabilities incurred by
him in the actual or purported execution or discharge of his dutics or
exercise of his powers or otherwise in relation to them including
(without prejudice to the generality of the foregoing) any liability
incurred defending any proceedings (whether civil or criminal) which
relate to anything done or omitted or alleged to have been donc or
omitted by him as an officer, auditor, or employee of the Company and
in which judgment is given in his favour or in which he is acquitted or
which are otherwise disposed of without any finding or admission of
any material breach of duty on his part or in connection with any
application in which relief is granted to him by any court of competent
jurisdiction from liability for negligence, default, breach of duty or
breach of trust in relation to the affairs of the Company.

Power to insure

Subject to the provisions of the Act, the Board may purchase and
maintain insurance at the expense of the Company for the benefit of
any person who js or was at any time a Director or other officer or
employee of the Company or of any other company which is a
subsidiary, subsidiary undertaking or holding company of the
Company or in which the Company has an intercst whether direct or
indirect or which otheswisc is in any way allied to or associated with
the Company or of any subsidiary undertaking or holding company of
the Company or of any such company or who is or was at any time a
trustee of any pension fund or employec benefits trust in which any
employee of the Company or of any such other company or subsidiary
underteking is or has been interested indemnifying such person against
any liability which may attach to him or loss or expenditure which he
may incur in relation to anything done or alleged to have been done or
omitted to be done as a Director, officer, employee or trustee.
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Rules of the Diagonal PLC 1997
Savings Related Share Option Scheme

L Definitions and Xnterpretation

1.1  Inthis Agreement, unless the context otherwise requires, the following
words have the following meanings:

"Associated Company”

YBonus"

"Bonus Date"

"Business Day"

“the Code"

the Committea"

"the Comapany"

"Continnous Service"

"Contyol"

"Date of Grant"

the meaning that ¢xpression bears in
Paragraph 23 of Schedule 9 by virtue of
Section 187(2) of the Taxes Act;

the sum payable under a completed
Saving Contract by way of 2 bonus on 2
repayment of contributions made under
the Savings Contract,

the carliest date on which the repayment
under the Saving Contract is payable;

a day on which the London Stock
Exchange is open for business;

The Model Code for Secuntics
Transactions by Pirectors of Listed
Companies or any comparable code
adopted by the Company,

a duly autborised committce of the board
of directors of the Company consisting
wholly or mainly of non-executive
directors of the Company;

Disgonal PLC;

the same meaping as for "continuous
employment®  contained in  the
Employment Rights Act 1996;

the meaning contained in Section 840 of
the Taxes Act;

the date upon which the Commiftee
resolves to grant an Option pursusnt to
rule 5.1;

1 LEDLIIM
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"Eligible Employee" has the following meaning;

(2) any employee of any Participating
Company or any full-time director of
any Participating Company who
normally devotes to his duties 25
hours or more per week (mot under
notice 'which will expire prior to a
relevant Date of Grant):

(i) who has such qualifying period
(if any) of Continuous Service
{being a period commencing not
eatlier than 5 years prior to the
Date of Grant) as the Committee
may determine; and

(i) who is chargeable to income tax
in respect of his employment
under Case I of Schedule E of the
Taxes Act; or

(b) any other director or employee of 2
Parficipating Company whom the
Committce shall have nominated as
being eligible to participate in the
Scheme;

"Employees' Share the meaning contained in Section 743 of
Scheme" the Companies Act 1985;

“Exereise Price” the amount payable per Scheme Share on
the exercise of an Option which amount
shall be determined by the Committee but
shall not be less than the higher of:

(@ the nominal value of a Scheme Share;
and

(b) whichever of the following applics:

@) for Options granted before
Listing, 80 per cemt of the
Market Value on the day falling
immediately preceding the Date
of grant of those Options;

(i} for Options granted after
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"Five Year Bonus”

"Listing "

"¢he London Stock
Exchange"

“Market Valne"

"Opﬁﬂﬂ"

"QOption Application™

"Option Holder"

"Ordinary Shares"

“Par{icipating
Company™

OSBORNE CLARK

Listing, 80 per cent. of the
Market Value on the Business
Day immediately preceding the
date on which invitations are
issued pursvavt to rule 2.1;

the sum payable on completion of a
Savings Contract requiring the payment
of 60 monthly contributions;

the Listing of the Company’s Ordinary
Shares on the Official List of the London
Stock Exchange;

The London Stock Exchange Limited;

on any day, the market value of a Scheme
Share being the average of the middle
market quotations of a Scheme Share as
derived from the Daily Official List of the
London Stock Exchange for the 3
immediately preceding Business Days,
except that on the day of Listing the said
market value shall be the middle market
quotation of a Share Share as derived
from the Daily Official List of the London
Stock Exchange for that day,

a right to acquirc Schemo Shares granted
pursuant to the Schems;

an application for the grant of an Option
in such form as the Company may from
time to time require;

& person to whom an Option has been
granted under the Scheme or, where the
context permits, the legal personal
representatives of such a person;

shares comprising the ordinary share
capital of the Company as defined in
Section 832(1) of the Taxes Act;

the Company and any Subsidiary which
the Committee determines from time to
time shall participate in the Scheme and
be bound by the provisions of these rules,

a 15D-00)284
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"Personal Equity Plan"

"Rules"

"Savings Contract"

"Savings Contract
Application’™

"Schedule 9%

*'the Scheme"

"Scheme Shares"

"Seven Year Boaus"

"Sabsidiary

"Taxes Act”

"Three Year Bonus"

OSBORNE CLARK

g personal equity plan which qualifies 2s a
plan under Section 333 of the Taxes Act
and any regulations made thereunder;

these rules comprising the rules of the
Scheme;

a certificd confractual savings scheme
within the meaning of Section 326 of the
Taxes Act and approved by the Board of
Infand Revenve for the purposes of
Schedule 9;

an application to enter into a Savings
Contract in such form as the Company
may from time to time require;

Schedule ¢ to the Taxes Act as the same
may from time to time be amended;

this scheme being the Diagonal PLC 1997
Savings-Related Share Option Scheme
approved by a resolution of the Company
dated 10 March 1997 or as subsequently
amended in accordance with rule 11;

ordinary shares in the capital of the
Company (or any shares representing the
same) which comply with the conditions
specified in Paragraphs 10 to 14
(inclusive) of Schedule 9 and which
(where the context allows) are subject to
the provisions of this Scheme;

the sur payable on the 2" anniversary of
completion of a Savings Contract
requining the payment of 60 monthly
contributions;

o company wheresoever incorporated
which is for the time being under the
Control of the Company,

the Income and Corporation Taxes Act
1988;

the sum payable on completion of a
Savings Contraci requiring the payment
of 36 monthly contributions.
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References in the Scheme to a statute or a statutory provision shall
include any modification re-enactment or extension thereof.

Where the context so permits, the singular shall include the plural and
the masculine shall include the feminine (and vice versa in each case).

Imvitations to Apply for Options

Subject to the Code and these Ruies the Committee may issue
invitations to apply for Options to all Eligible Employees:

(e)

®)

©

at any time before Listing (provided that the Date of Grant for
the relative Options does not precede the date on which the
Scheme iz approved by the Board of Inland Revenue), and
thereefter

at any time within the period of 42 days immediately succeeding
the anoouacement to the London Stock Exchange of the
Company's anmnual or interim results; or

at any other time if the Committee considers that exceptionat
circumstances exist to justify the grant at such other time,

In each invitation the Commitice shall specify:

(a)
®)

{©

@

()

details of eligibility;

the date (being not less than 14 days after the date the invitation
is issued) by which an application must be made;

the maximum permitted monthly contributions to a Savinps
Contract, being the lesser of the maximum specified in
Paragmph 24 of Schedule 9 and such lesser sum (being multiple
of £1 and not less than £5) as the Committeo decides shall apply
to each Bligible Employee in respect of that invitation;

whether, for the purpose of determining the number of Scheme
Shares over which any Option is to be granted the repayment
under the Savings Contract is to be taken as including:

(i)  the Three Year Bonus; and/or

(i)  the Five Year Bonus; and/or

(iii) the Seven Year Bonus; or

{iv} noBonus;

the Exercise Price (or, in the case of Options granted prior to
Listing, details of how the Exercise Price will be determined).
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The Exercise Price referred to in rule 2.2(e) shall not be determined by
reference to a Market Value which would itself fall to be determined by
reference to uny Business Day prosoribed by the Code,

Each invitation shall be accompanied by an Option Application and a
Savings Contract Application.

Pursuant to paragraph 26(1) of Schedule 9, Eligible Employees must be
eligible to participate on similar terms, and those who do participate
must do 30 on similar terms.

Applications for Options

Not later than the date specified in the invitation each Eligible
Employee to whom an invitation has been issued may apply to the
Committee by subsmitfing:

(a)  aduly completed Option Application; and

() a duly completed Savings Contract Application stating the
monthly contribution which he wishes to make under the related
Savings Contract and, for the purposc of determining the
number of Scheme Shares over which an Option is to be
granted, which Bonus (f any) specified in the invitation
pursuant to rule 2.2(d) is to be included when calculating the
repayment under the Savings Contract.

A Savings Contract Application shall authorise the Committes to
amend the specified monthly savings contributions having regard to the
scaling down requirements set out in rule 4.

Each Option Agplication shall be deemed to be for an Option over the
largest whole number of Scheme Shares which can be bought at the
Exercise Price with the expected repayment under the refated Savings
Contract at the appropriate Bonus Datc,

Persons whom the Committee has determined should be Eligible
Employees shall be entitled to participate in the Scheme on the same
basis as other Eligible Employees.

The Committee shall have the power from time to time to determine

with which savings institution(s) Eligiblc Employces may enter into
Savings Contracts for the purpose of financing Options.

& LEDG3H
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4, Scaling Down of Applications

41  Ifpursuast to any invitation made under sule 2.3 valid applications are
recetved over an agpregate number of Scheme Shares which exceeds
the limit determined by the Committee pursuant to rule 6.1 the
Committee shall scale down applications by taking, at its absolute
discretion, any of the following steps:

(a)  the monthly contributions which each applicent has applied to
make under the Savings Contract shall be sealed down pro rata
to the excess over such amount as the Committee shall
determine for this purpose, being not less than £5; or

()  each application for & Seven Year Contract shall be treated as an
application for a Five Year Contract, and the number of Scheme
Shares comprised in the Option reduced accordingly and then,
so far as necessary, the monthly contributions shall be scaled
down in accordance with sub-rule (a) above; or

(¢)  having scaled down in accordance with sub-rule (b) above, each
application for 3 Fivé Year Contract and/or a Three ¥ear
Contract shall be treated as exclusive of any Bonus, and the
pumber of Scheme shares comprised in the Option reduced
accordingly and then, so far as necessaty, the monthly
contributions shall ba scaled down in accordance with sub-rule
(=) above;

(d)  such other method of scaling down as the Committes may agree
in advaoce with the Board cf Infand Revenue.

42 No Options shall be granted if after the application of rule 4.1 the
number of Scheme Shares available remains insufficient to satisfy
applications received.

43  Each application and Savings Contract shall be deemed to have bean
modified or vithdmwn o accordunce with this rule 4 should the
Committee be required to scale down applications,

44  If the Committee so d-termines, the provision in rules 4.1(=), (b) and
(c) may be modified or applied in any manner as may be agreed in
advaace with the Board of Jnland Revenue.

4.5 If multiple applications have been made by a single applicant the
Committee shall apply the scaling down provisions as follows:

(x)  for the purposes of sub-rule 4.1 () those applications shall be
aggrepated and treated as 2 single application; and

(by for the purposes of sub-rules 4,1(b) and (c) any of the
applications which relate to Savings Contracts requiring the
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sume number of monthly contributions shall be aggregated and
treated as a single application.

Grant of Options

Snbject to rule 5.6, the Company shall grant to each applicant who is
still an Bligible Employee and who has satisfied the requirements of rule
3 un Option over the number of Scheme Shares for which, pursuant to
rule 3.2 and subject to sule 4, he has or is deemed to have applied, as
follows:

(2}  in the case of Options the invitations for which were issued
before Listing but which are to bc granted on the date of
Listing, such grant shall take effect on that date; or

()  in the case of Options to be granted thereafter, such grant shall
take effect not later than 30 days (or.42 days in the event that
the scaling-down provisions of rule 4 apply) after the first of the
3 Business Duys by reference to which the Market Value was
determined,

As soon as reasonably practicable afler Options have been granted the
Committec shall issuc an option cectificate in respect of each Option in
such form, not inconsistent with these rules, as the Committee may
determine.

No Option may be granted more than 10 years after the date on which
the Scheme is adopted by a resofution of the Company.

No Option may be transferred, assigned or charged and agy purported
transfer, assignment or charge shall cause the Option to lapse forthwith.
Bach option certificate shail camry & stetement to this effect.

An Option will be granted under seal, exccuted as & deed or otherwise
as the Committee may determine, No cash payment shall be required in
consideration of such grant,

No Option may be granted to an individual who at the proposed Date
of Grant is precluded from participation in the Scheme by virtue of
Paragraph § of Schedule 9.

Limits on Options

Before issuing invitations pussuant to rle 2.1, the Committec may
determine a limit on the pumber of Scheme Shures which is to be
available in respect of those invitations.

No Optioa may be granted on any date to an Eligible Employee which
would result in the aggregute Exercise Price payable to acquire the
Scheme Shares to be subject to that Option and subject to any
subsisting Options granted to him under the Scheme exceeding the
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maximum amount repayable (inclusive of any bonuses applied under the
Scherue) on the respective Bonus Dates under all his Savings Contracts,

6.3  No Option may be granted on any date to an Eligible Employee if the
monthly contributions under the related Savings Contract would be less
than £5 or, when aggregated with the monthly contributions then being
made under any other Savings Contract relating cither to Options or
options granted under any other equivalent scheme, would exceed the
permitted maximum specified in Paragraph 24 of Schedule 9.

6.4  Subject to rule 6.6, no Option may be granted on any date if the number
of Scheme Shares to be issued on exercise in full thereof, when
aggregated with the number of’

(2)  Scheme Shares issued on the exescise of, or remaining capable
of being issued on the exercise of, Options granted during the
period of 10 years ending on that date;

(b)  Ordinary Shares issued on the exercise of, or remaining capable
of being issued on the exercise of, options granted during the
period of 10 years ending on that date under any other share
option scheme adopted by the Corapany in general meeting; and

()  Ordinary Shares jssued during the period of 10 years ending on
that date under any other Employees' Share Scheme (not being a
share option scheme) adopted by the Company in general
meeting

would exceed 10 per cent, of the number of Ordinary Shares in issue on
that date.

6.5  Subject to rule 6.6, no Option may be granted on any date if the number
of Schmne Shares to be issued on exercise in full thereof, when
agpregaied with the number of!

(a)  Scheme Shares issued on the exercise of, or remaining capable
of being issued on the ¢xercise of, Options granted during the
pesied of 3 years ending on that date;

(b)  Ordinary Shares issucd on the exercise of, or remaining capable
of being issucd on the exercise of, options granted during the
period of 3 years ending on thet date under any other share
option sclieme approved by the Company in general meeting;
and

(¢)  Ordinary Shares issued during the period of 3 years ending on
that date under any other Employees' Share Scheme (not beinga
share option scheme) adopted by the Company in gemeral
mecting
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would exceed 3 per cert. of the nurnber of Ordinary Shares in issue on
that date.

When applying the liwits set out in rules 6.4 and 6.5 Ordinary Shares
issued or remaining issuable pursuant to options granted prior to the
date of Listing under any share aption scheme adopted by the Company
shall not ba taken into account,

Conditions of Exercise of Options

Subject to the provisions of this rule 7 and rule 9, an Option may only
be exercised within the 6 months commencing on the Bonus Date under
the related Savings Contract, afiwr which the Option shall fapse.

If an Option Holder holding an unexercised Option ceases to hold an
office or employment with any Participating Company by reason of!

(8  his death prior to the Bonus Date, the Option may be exercised
by his personal representatives within 12 monthbs of the date of
death; or

(b)  his death on or within 6 months after the Bonus Date, the
Option may be exercised by his personal representatives within
12 months of the said Boaus Date

after which the Option shall lapse.

Subject to mle 7.4, if an Option Holder holding an unexercised Option
ceases to hold an office or employment with any Participating Company
by reason of;

(8)  infury or disability; or

(b}  redundancy (within the meaning of the Employment Rights Act
1996); or

(c)  retirement either on zeaching the age of 60 or at any other age
at which he is bound to retire in accordance with the terms of
his contract of employment; or

(D  ncompany ceasing to be under the Control of the Company, or
a business or a part of a business belng transferred to a person
who is neither an Assoclated Company of the Company nor a
company of which the Company has Control

the Option may be exercised within 6 months of his so ceasing to Lold
the office or employment, after which the Gption shall lapse.

If at the Bonus Date an Option Holder holds an office or an

employment in 2 company which is not a Participating Company but
which is:

19 LSOOI
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(a) an Assaciated Company, or
(b) a company of which the Company has Control

the Option may be exercised within 6 months of the Bonus Date, after
which the Option shall lapse,

If an Option Holder holding an unexercised option continues to hold
anty office or employment with any Participating Company after the date
on which he reaches the age of 60, the Option may be exercised within
6 months after that date.

If cn Option Holder holding an unexercised Option ceases to hold an
office or employment with any Participating Company more than 3
years after the relevant Date of Grant in circumstances not specified
elsewhere in this rule 7, provided such cessation does not arise because
he is dismissed (or resigns in circumstances which would otherwise
entitle his employer to dismiss him) for gross misconduct, then the
Cption may be exercised within 6 months of his so ceasing to hoid the
office or employment, after which the Option shall iapse.

An Option shall lapse fosthwith on the occurrence of any of the
following!

(a)  the Option Bivlder ceasing to hold an office or employment with
any Participating Comparty for « reason other than any of those
specified in rules 7.2, 7.3, 7.4, 7.5 and 7.6;

()  before an Option has become capable of being exercised, the
Option Holder giving notice that he intends to stop paying
monthly contributions under his Savings Contract, or being
deemed under the terms of that Savings Contract to have given
such notice, or meking an application for repayment of the
monthly contributions; and

(c) the Option Holder being adjudicated banlaupt or his being
otherwise deprived (except on hls death) of the legal or
beneficial ownership of his Option,

No person shall be treated for the purposes of this rule 7 1o ceasing to
hold ao office or employment with any Participating Company until he
ceases to hold an office or employment with the Company or any
Associated Company of the Company or a company of which the
Company has control,

No Option may be exercised at any time:

(2) by an Option Holder when he is precluded by Paragraph 8 of
Schedule 9 fiom participating In the Scheme; or

11 12D
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(1 by the personal representatives of an Option Holder if ho was at
the date of his death precluded by Paragraph 8 of Schedule 9
from participating in the Scheme.

No Option may be exercised at any time if the shares which may
thereby be acquired are not Scheme Shares (as defined in rule 1.1).

Mabacr of Excrcise of Options

An Option shall be cxercised by notice in writing (in the form
prescribed by the Committee) given by the Option Holder to the
Company it respect of all or some of the Scheme Shares compyised in
the Option, and such notice shall be accompanied by the relevant option
certificate and cither:

{z) 2 remittance for the aggregate Exercise Price payable, such
payment to be made only out of the procecds of the Savings

Contract; or

(b}  authority to the savings instifution concerned to pay to the
Company a sum ¢qual to the aggregate Exercise Price payable
out of the proceeds of the Savings Contract

and shall be ¢ffective from the date of its recelpt or deemed receipt by
the Company according to rule 11.7 ("the Excrcise Date").

An Option may only be exercised over the number of Scheme Shares
which may be acquired with the amount (including any bonus and/or
interest) repald under the refated Savings Contract. For the putpose of
this limit, there shall be excluded the amount repaid in respect of any
contribution the due date for payment of ‘which falls more than one
saouth after the date on which repayment is made.

Not later than 30 days after the Exercise Date the Company shall:

(@)  allot and issuc as fully paid such Schemo Shares which are to be
issued pursuant o the exercise of an Option; or

(®)  procure the transfer of such Scheme Shares which are fo be
transferred pursuant to the exercise of 2n Opiion

1o the Option Holder (or to his nomince in the case of an Option Holder
wishing to transfer the Schome Shares to the plan manager of 2
Personal Equity Flan) and cause to be registered in his {or the
nominee's) name the number of Scheme Shares specified in the notice of
exercise and (save where the Schemes Shares so registered are
uncertificated securities within the meaning of the Uncestificated
Securities Regulations 1992) shall deliver a definitive share certificate
or stutement in respect thereof,

i2 Lsbonise




7iMAR.1997 1@:25 OSEORNE CLARK
0SBORNE CLARK

84

8.5

8.6

9.2

If am Option is oxercised in respect of part only of the Scheme Shares
subject to the Option, the Option in respect of the balance shall
thereupon lapse,

Save for any rights determined by reference to a date preceding the date’
upon which the Scheme Shares are allotied and issued, Scheme Shares
issued upon the exercise of an Option shell ank pari passu in all
respects with the Ordinary Shares then in jssue. Scheme Shares
transferred pursuant to the exercise of an Option will be transferred
without the benefit of any rights attaching thereto by reference to a
record date preceding the date of exercise.

If an Option Holder obtains repayment of his contributions under a
Savings Contract prior to having made the requisite nmmber of
contributions thereunder the relevant Option shell thereupon [apse
unless such Option is exercisable at the time of such repayment under
rule 7 or rule 9 and is so exercised within the period permitted by the
relevant rule,

Changes in Confrel and Optiou Release

1 If any person or group of persons acting in concert (hereafter “the
Acquirer):

(2)  obtains Control of the Compauy as a result of making & general
offer:

()  to acquive the whole of the issued ordinary share capital
of the Company which is made on a condition such that
if it is satisfied the Acquirer will have Control of the
Compaay; or

(il to acquire all the shares of the same class as the shares
over which Qptions have been or may be granted; or

(b)  becomes bound or catitled to acquire sheres in the Company
under Sections 428 to 430F of the Companics Act 1985

any Option Holder may, notwithstanding rule 7.1, exercise any Option
of iz within the periods specified in rule 9.2 after which, unless the
Option Holder has releaged his Option according to rule 9.5, the Option
shall lapse,

The pexiods referred to In rule 9.1 are as follows;

(8 in a case falling within rule 9,1(2), the period of 6 months
beginning with the date when the Acquirer has obtained Control
of the Company and any condition subject to which the offer is
made 1s satisfied or waived; and

13 LSDLoT™
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(®)  in a case falling within rule 9.1(b), the period during which {he
Acquirer remains bound or eatitled to acquire shares in the
Company,

If under Section 425 of the Companies Act 1985 the Court sanctions 2
compromise or arrangement proposed for the purposes of or in
connection with a scheme for the reconstruction of the Company or its
amalgamation with any other company or companies, any Option
Holder may, notwithstanding rule 7.1, exercise any Option of his within
the petlod of 6 months beginning with when the Court sanctions the
compromise or arrangement after which, unless the Option Holder has
released his Option according to rule 9.5, the Option shall lapse.

If notice is duly given to ruembers of a regolution at a general meeting
for the voluntary winding-up of the Company, except for the purposes
of recoumstruction or amalgamation, any Option Holder may,
notwithstanding rule 7.1, exercise any Option of his within the period of
6 months after the passing of the resolution after which, unless the
Option Holder has released his Option according to rule 9.5, the
Option shall lapse.

If 2 company (hercafter "the Acquiring Company") is either the
Acquirer for the purposes of rule 9.1 or obtains control of the Company
as a result of the events specified in rule 9.3 the Option Holder may, by
agreement with the Acquiring Company, within whichever of the
periods set out in rules 9.2 and 9.3 shall apply (and where more than
one of such periods shall apply to the same circumstances, within such
ono of the sald periods as the Acquiring Company shall stipulate)
release (hereafter "the Release™ any Option of his (hereafter "the Old
Option”) in consideration of the grant to him of an equivalent right over
gheres ia the Acquiring Company or in another company within
paragraphs 10(b) or () of Schedule 9 (hereafter “the New Option”™).

The grant of a New Option may only take place on the following
conditions;

(2)  the shares over which the New Option is granted (hercafter the
“Wew Scheme Shares") comply with the provisions relating to
scheme shares contained in Paragraphs 10 to 14 inclusive of
Schedule 9;

(@)  the total Market Value, immediately before the Release of the
Scheme Shares which were subject to the Old Option is equal to
the total Market Value, immediately afier the Release, of the
New Scheme Shercs in respect of which the New Options are
granted to the Option Holder;

{c) the total amount payable by the Option Holder for the
acquisttion of New Scheme Shares on complete exercise of the
New Qption is equsl to the total amount that weuld have been

14 LEnxXIz
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payable for the acquisition of Scheme Shares on complete
exercise of the Old Option; and

(d)  the New Option will be exercisable in the same manner as the
old Option and subject (ramtatis sautandis) to the provisions of
this Scheme as it had effect immediately before the Release.

The New Option shall, for the purposes of this Scheme, be treated as
having been acquired at the same time as the Old Option was or was
treated as acquired and "Date of Grant" shalf be construed accordingly.

The Company shall use all reasonable endeavours to ensure that any
agreement between the Acquiring Company and the Option Holder
relating to the Release will be on terms that the Board of Inland
Revere shall have previously approved and that the conditions set out
in sule 9.6 shall have been satisfied in relation thereto with the result
that any New Option is treated for the purposes of Section 185 of the
Taxes Act, this Scheme, and the subsequent application of the
provisions of this Scheme to the New Option, as if such New Option
had been granted at the same time as the refated Old Option.

‘Where the Option Holder refeases an Option under rule 9.5 he shall not
be cntitled to exercise the New Option early under rules 9.1 or 9.3
solely by virtue' of the circumstances which entitled him to effect the
Release.

In relation to any New Options granted pursuant to ule 9.5, these rules
shail be consirued as if;

(8)  except for the purposes of the definitions of "Participating
Company" and "Subsidiary” in rule 1, references to the
Company were references to the Acquiring Company or as the
case may be, to the other company to whose shares the New
Options relate; and

(b)  references to the Scheme Shares were references to the ordinary
shares in tho Acquiring Company o, as the case may be, in that
other company.

Adjustment of Option Terms

With the prior approval of the Inland Revenue, the pumber and nominal
value of Scheme Sharee that are the subject of an Option and the
Exercise Price in respect thereof may be adjusted in such manner as the
Committee congiders to be fair and ressonable upon the occurrence of
any capitatisation jssue or offer by way of rights (including an open
offer) or upon any sub-division, reduction or consolidation or any
variation of the share capital of the Coropuny after the datc on which
the Option is grented, provided that no adjustment shell cause the
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adjusted Bxerciso Price to be less than the nominal value of a Scheme
Share.

Administration and Amendment

The Scheme shall be administered by the Committee acting on behalf of
the Company avd the Committee's decision on all matters relating to the
Scheme shall be final and binding.

Subject to rules 11,3, 11,4 and 11.5, the Committee may at any time
amend these Rules in any way it thinks fit provided that, except with the
approval of the Company in general mesting, no amendment to the
advantags of Option Holders (present or future) muy be made to the
following:

(a) the eligibility of participants;
(b)  the overall and individual limits on participation;

(¢  the basis of determining an individual’s entitlement and for
adjusting the same in the event of any variation of capital as in
rule 10,

No amendment may be made to the Schieme to the extent to which it
would abrogate or adversely affect the subsisting rights of an Option
Holder as regards an Option granted prior to the amendment being
made except with the consent of such Option Holder in writing.

So long as this Scheme remains approved under Schedule 9 no
emendment to this Scheme shall have effect unless and until it is
approved by the Board of Infand Revenue. If any amendment is made
as a result of which the Scheme ceages to be 2o approved the Company
shall notify the Board of Inland Revenue accordingly,

Rule 11.2 shall not apply to any amendment which the Committee
considers is necessary or desirable in order to:

(@)  obtain or maintain approval of the Scheme by the Board of
Inland Revenue; or

) comply with or take account of the provisions of aay proposed
or existing lepistation or take account of any chuonges to

legistation; or

(¢}  obtain or maintein fovourable faxation exchange control or
regulatory treatment of any Participating Company or any
Option Holder

provided that any such amendment does not affect the basic principles
of the Scheme,
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The Committee shall have power from time to time {0 make and vary
such regulations (niot being inconsistent with these rules) for the
implementation and administration of this Scheme as it may think fit,

Any notice or other communication upder or in connection with the
Scheme may be given by the Committee either personally or by post,
and to the Committee either personally or by post to the Secretary of
the Company, and items sent by post shall be first class pre-paid and
shull be deemed to have been received 48 hours after posting,

General

The Company shalt at all tirnes keep available sufficient authorised and
unissued Scheme Shares to satisfy the exercise to the fill extent still
possible of any Options (excluding those the exercise of which is to be
satisfied by the transfer of Scheme Shares) taking account of any other
obligations of the Compazny to issue unissued Scheme Shares.

In the event that the Scheme Shares are listed on the Loadon Stock
Exchange, the Company shall apply to the London Stock Exchange for
any Scheme Shares issited upon the exercise of an Option to be
permitted to be admitted to the Official List of the London Stock
Exchange,

The Company may provide Option Holders with copies of its Annual
Report and Accounts, and with such other information which is from
time to time sent to the shareholders of the Company.

The Company shall not be responsible for any tax or other Hability to
which the Option Holder may become subject as a result of his
participation in the Scheme.

The terms of employment of eny Option Holder shall not be affected in
any way by his participation in the Scheme which shall not form part of
such terms (either expressly or impliedly) nor in any way entitfe him to
take info account such participation in calculating any compensation or
damages on the termination of his cmployment for whatever reason
which might otherwise ke payable to him,

The costs of introducing and ndwministering this Scheme shall be bome
by the Company. )

Subject to applicable law, the Company and any Subsidiary may enter
into arrangements (including the payment of money or making of loans)
with the trustees of an emplayee benefit trust on such teres as it thinks
fit whereby, on exercise of an Option, existing Scheme Sheres may be
transferred to an Option Bolder in satisfaction of his rights hereunder.
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