DIAGONAL PLC
Notice of Extraordinary General Meeting

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

Special Resolutions

That, subject to and conditional upon the admission of the Ordinary Shares of 10p
cach 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 to and conditional upon 3i plc
and 3i Group plc 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
resolutions:

L. 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(2)())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
¢quipment, 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, maragers, and builders of
systems and of computerised and software systems, services and
databases, and to provide training, specialist permanent and temporary
stafl; 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 each (“the “A™ Ordinary 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
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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 Companty 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 agpregate 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 allotment to such persons at such times and generally on such terms
and conditions as the directors may determine of up to a maximum
nortinal 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 exereise 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 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 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 zs 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 10 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 to a maximum nosninal
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 of ofher
pre-emplive offer in favour of holders of equity sccuritics and any other
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persons entitled to participate in such issue or offering where the equity
securitics respectively attributable to the interests of such holders and
persons are proportionate (as nearly as may be) to the respective
amounts of equity securitics 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 draft rules as may be necessary to obtain Inland Revenue
approval to the grant of approved options under the Scheme) and that each
director be counted in the quorum and be authorised 1o vote 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 Exec.tive Bonus Scheme 1997
(“the Bonus Scheme™), the draft rules uf which sre annexed hereto, be and is
hereby approved and the directors oe and are hereby authorised to do all acts
and things necessary to establish and cammy the same into effect and that each
director be counted in the quorum and br aurorised to vote as a director on
any matter in connection with the Bor..s Scheme (save in respect of his own
individual right or participation in the Bonus Scheme) notwithstanding that he
may be interested in the same.




7 New Articles of Association of the Company in the form of the drafl 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

-

-

R.E. L. Cocks
Secretary

Registered Office: ~ Wey Court
Farnham
Surrey GU9 7PT

Notes:

I A member entitled to attend and vote at the above mecting is entitled to appoint 2 proxy or
proxies to atfend and, on 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 2 Form of Proxy will not prevent a
member from atiending and voting at the Extraordinary General Meeting (or any
adjournment thereof) in person.

2. To be valid, the Form of Proxy and the power of altorney or authority (if any) under which it
is signed, or a notarially certified copy of such power of attorney or authority, must be
depasited at the Company's registered office, Wey Court, Farnhatm, Surrey GU9 7PT not
less than 48 hours before the Extraordinary General Meeling (or any adjournment thereof).
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Company no. 2153353

The Companies Acts 1985

Public company limited by shares

Auxticles of Association

of

Diagonal PLC

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

Preliminary

1,

2.1

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.

Interpretation

In these Arlicles, unless the context ofherwise requises, the following
cxpresstons shall have the foilowing meanings:

"AC{"

"the Adjusied Capital
and Reserves"

"approved transfer”

subject to 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;

as defined in Article 111.3(a);

in relation to any shares hecld by a
member:

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

a transfer which is shown to the
satisfaction of the Board to be made in
conscquence of a bona fide sale of the
whole of the beneficial interest in the
shares to a person who is unconnected




"these Articles"

"Auditors"

"Board"

"cash deposited”

*Chairman"

“eertificated shares”

“elear days"

"Company"
"the defoult shares"

"Depository”

with any member and with any other
person appearing to be interested in the
shares (including any such sale made
through a  recognised  investment
exchange as defined in the Financial
Services Act 198G or any other stock
cxchange 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 s
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 1o 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 casc of joint auditors,
any of then);

the board of Dircctors for the time being

of the Company or the Directors present
at a duly convened meeting of Dircctors
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 gencral meeting of the Company;

strares held in certificated form

(in relation to the period of a notice) that
period, excluding the day when the notice
is given o1 deemed to be given and the
day for which it is given or on which it is
to ake effect:

Diagomal PLG;
as defined in Arlicle 77.1;

a custodian or other petsen (or 2 nomince
for such cusiodian or other person)




"Director”

"disenfranchisement
notice"

"dividend”

"the elected Ordinary
Shares"

"Excepted Forcign
Currency Borrowings"

"Exchange Cover
Scheme"

"execution”

"GI'OHP"

"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 intervsted in shares of the
Company or rights or interests in shares
of the Company and issues securities or
other documents of title or otherwisc
evidencing the entitlement of their holder
to or to receive such sharcs, rights or
interests provided and to the extent that
such arrangements have been approved
by the Board for the purpose of these
Arsticles, 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/for ils subsidiaries or their
respective businesses which the Board
has approved;

a director for the time being of the
Company;

as defined in Acticle 77.1;

a distribution ora bonus;

as defined in Article 142.1 (h);

as defined in Article 131.4(i);

as defined in Article 111.4(i);

sy mode of execution (and "executed”

<hall be construed accordingly);

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

(in relation o any sharc) the member




"intermediate
company”

"the London Stock
Exchange”

"member"

"moneys borrowed”
"Office”

"QOrdinary Shares"

"paid up"

"prescribed period”

"person entitled by
transmission"

"recognised person”

"the record date®

"Repister"

whose name is entered in the 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, & member of the Board
or of &Ly commitice;

as defined in Article 111.3(c);

the registered office for the time being of
the Company;

ordinary shates of 10p cach in the capital
of thc 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 to its transmission by operation of
law has bieen noted in the Register;

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

as defined in Article 145;

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




110;

"1995 Regulations" the Uncertificated Securities Regulations
1995 (SI 1995 No. 3272);

“relevant balance as defined in Article 111,3(f);

sheet"

"relevant company" as defined in Arlicle 127 (d);

“Relevant System” as defined in the 1995 ‘legulations

"Section 212 notice" a notice issued pursvant to Section 212 of
the Act;

"Secretary" the secretary for the time being of the

Company or any other person appointed
to perform any of the duties of the
secretary of the Company including
(subject to the provisions of the Acl) a
joint, temporary, assistant or deputy

sccretary;
“shace" a share of the Company;
"a share warrant” as defined in Article 7.1;
"subsidiary" as defined in Article 111.3(g);

“uncertificated shares”  shares held in uncertificated form
pursvant to Article 20

"United Kingdom” the United Kingdom of Great Britain and
Northern Ireiand;

“a withdrawal notice®  as defined in Article 71.2;

"writing or written" printing,  fypewriting, lithography,
photography 2nd any other mode or
modes of representing or reproducing

words in a legible and non-transitory
form;

22 Unless the context otherwise requires:
() words in the singular include the plural and vice versa;

(b)  words importing the masculine gender include the feminine
gender;




2.4

2.5

2.6

:.p)

()  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 aty
orders, regulations or other subosdinate legisiation made under it and
shall, unless the context otherwise requires, includc any statutory
modification or re-enactment of it for the time being in force,

Save as aforesaid, and unless 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 reselution of the Company is
required, a special resolution or an extraordinary resolution shall also
be effective, and where an extraordinary resolution s required a special
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 Enzland and Wales as the Board
shall from time to time appoint,

Share capital

4,

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,

Allotment

Subject to the provisions of the Act and to any relevam authority of the
Company in general mecting required by the Act, unissued shares at
the date of adoption of these Articles and any sharcs hereafler created
shall be at the disposal of the Board which may allot (with or without
conferring rights of renunciation), grant options over, offer or
otherwise deal with or dispose of them, or tights to subscribe for or
convert any securily into shares, to such persons (including the
Directors themselves), at such times and geacrally on such temms and
conditions as the Board may decide, provided that no share shall be
issued ut a discount 10 #ts nominal valuc.

Power to attach rights and issue redeemable shares

Subject to the provisions of the Act and 1o any special rights for the
time being attached to any cxisting sharcs, any shares may be allotted




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 does 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 share may be issued
which is or at the option of the Company or of the holder of such share
is liable to be redecmed.

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 are issued. Unless otherwise specified in these Articles, the
amount payable on redemption of any redeemable 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 specified in it and may provide (by coupons or
otherwise) 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 determine and vary the conditions on which share warrants
shall be issucd and in particular on which:

(3)  anew share warrant or coupon will be issued in the place of
one damaged, defaced, worn out or Jost {provided that no new
share warrant shall be issucd to replace onc that has been lost
unless the Board is satisfied beyond reasonable doubt that the
original has been destroyed);

(b)  the bearer of a share wavrant shall be entitled to receive notice
of and to attend, vote and demand a poll at gencral meetings;

(c)  dividends will be paid; and

(d)  ashare warsant may be surrendered and the name of the holder
entered in the Register in respect of the shares specified in it.

Subject 1o such conditions and to these Adticles, the bearer of a share
warrant shall be deemied to be a member for all purposcs. The bearer of
2 share warrant shall be subject 10 the conditions for the time being in
force and applicable thereto whether made before or after the issuc of
such share warrant.
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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 absolule or conditional) for any
shares in the Company 1o the fu)l extent permitted by the Act. Subjcct
to the provisions of the Act, any such commission or brokerage 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 not be bound by or recognise
{even if having notice of it) any cquitable, contingent, future, partial or
other claim to or interest in any share or any interest in any fractionat
part of a share except an absolute right of the holder to the whole of the
share,

Renunciation of shares

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

Increase, consolidation, cancellation: and sub djvision

The Company in general meeting may from (ime 1o time by ordinary
sesolulion;

(@)  increase its share capital by such sum lo be divided into shares
of such amount as the resolution prescribes;

(b)  consolidate and divide all or any of its share capital into shares
of larger nosninal amount than its cxist' g shares;

(c)  cancel any shases which &l the date of the passing of the
resolution have not been taken or apreed to be 1aken by any
person and diminish the amount of its sharc capital by the
amount of the shares so cancelled; and




(d)

subject to the provisions of the Act, sub-divide its shares or any
of them into shares of smaller nominal vatue than is fixed by
the memorandum of association and may by such resolution
determine that as between the shares resulting 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 (he zmount (if any) not paid
up on each reduced share shall be the same as it was in the case
of the share from whick the reduced share is derived,

12, Fractions

12.1  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 particular (but
without prejudice to the generality of the foregoing):

(@)

(b)

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 sharcs of any other holder or holders which are
similatly determined by it to be treated as giving risc to a
fracticnal cntitlement for such other holder or holders into a
single consolidated share and the Board may on behalf of all
such holders, sell such consolidated share for the best price
reasonably obtainable to any person (including the Company)
and distribufe tie nct proceeds of sale after deduction of the
cxpenses of sale in due proportion among those holders (except
that any amount othenwise due to a holder, being tess 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 shares 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 up his holding to an exact multiple 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 required to pay up such shates 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
share premium account and capital redemplion reserve) or to
the credit of profit and loss account and capitalised by applying
the sumie in paying up the share.

122 Tor the purposes of any sale of consolidated shares pursuant to Arlicle
12.1, the Board may anthorise some person lo exccule an instrument of




14.

14.1

14.2

14.3

transfer of the shares to or in accordance with the directions of the
purchaser, and the transferce shall not be bound to sce to the
application of the purchase moncey, 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 capital

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 cnter 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 atl 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 shall be in issue any shares of a class
entitling the holders to conver! into equity sharc capital of the
Company then no such purchase shall take place unless it has been
sanctioned by an extraordinary resolution passed at a scparate gencral
meeting (or meetings if there is more than one class) of the holders of
such class of converlible shares,

Notwithstanding anything 1o the contrary cantained ir 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 Article.

Auny exercisc by the Company of the power to purchase any sharcs
pursuant to this Asticle shall be subject to the following provisions;

(3)  purchases will be limited o a maximum pricc which will not
cxceed the average of the middle maiket quotations for such
shares on the London Stock Exchange as derived from the
Daily Officiat List for the 10 business days before the purchasc
is made or, in the case of a purchase through the market, at the
market price, provided that the market price does not exceed
such average by more than S per cent; and

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

e




Variation of class rights

13,
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 rotwithstanding that the Company may be or be about
to be in liquidation) may (unless otherwise provided by the terms of
issuc of the shares 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 gencral meeting of the holders of shares of the class duly
convened and held as provided in these Articles (but not otherwisc).

The foregoing provisions of this Article shali 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 scparate class the separate rights of which are to be
varied,

Class mectings

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

(7}  the quorum at every such mceling shall be not less than 2
persons holding or representing by proxy at least onc-third ot
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
may demand a poll;

(¢)  ecach such holder shall ona pott be entitled to one vote for every
share of the class held by him; and

(d) if at any adjourned meceting of such Ivdders, such qQuorum as
aforesaid is not present, not less than one person holding shares
of the class who is present in person or by proxy shall 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 deemed (o be varied
or abrogated by the reduction of the capital paid up on such shares or
by the allotment of fusther shares ranking in priority for the payment of




18.
18.1

18.2

18.3

184

I18.5

lgl
194

a dividend or in respect of capifal or howsocver or which confer on the
holders voting rights more favourable than those conferred by such
first mentioned shares but shall not be deemed to be varied or
abrogated by the creation or issue of any new shares ranking pari passu
in all respects (save as 1o the date from which such new shares shall
rank for dividend) with or subsequent to those already issued or by the
purchasc or redemption by the Company of its own sharcs in
accordance with the provisions of the Act and these Articles,

Share certificates

Right to certificates

On becoming the holder of any share every 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
todgement of 2 transfer (unless the terms of issue of the shares provide
otherwise) one certificate for all the sharcs of any one class registered
in his name and to a separate certificate for cach class of shares so
registered.  Such certificate shall specify the number, class and
distinguishing numbcrs (if any) of the shares in respect of which it is
issued and the amount or respective amounts paid up on them and shatl
be issucd cither under the Seat (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 alt the issucd
shares of a particular class are fully paid up and sank pari passu for all
purposes then none of those sharcs shall bear a distinguishing number.
En alt other cases each share shall bear a distinguishing number.

The Company shall not b bound to issue more than one cetificate in
respect of shares held joinlly by 2 or more pessons. Defivery of 2
ceslificate to the person first named on the Register shall be sufficient
delivery to all joint holders.

Whete a member (other than a recoprised perssn) lias transferred part
only of the shares conprised in a cuitificate he shall ¢ entitled without
charge to a certificats for the balance of such shases.

No cenificate shall be fssued wepesenting sharcs of more than ene
class or in respect of shares lield by o recognised passon.

Replacement certificates

Any two or mate cerlificates repicsenting shores of any one class held
by any member may at his request be caneclicd and o single new
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20.

certificate for such shares issued in lieu, subject to the payment of such
reasonable fee, if any, as thc Board may determinc, on surrender of the
original certificales for cancellation.

Il any member shall surrender for cancellation a share certificate
representing shares held by him and request the Company to issue in
tieu two or morc 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
determine.

Share certificates may be renewed or replaced on such terms as to
provision of evidence and indemnity (with or without security) and 1o
payment of any exceptional out of pocket expenses (including those
incurred by the Company in investigating such cvidence and preparing
such indemnity and sccurity) as the Board may decide, and on
surrender of the originat certificate (where it is defaced or worn out)
but without any further charge.

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

Transfer of shares without written instrunent

Nothing in these Articles shall require title to any securities of the
Company (o be evidenced by a cetificate if the Act and the London
Stock Exchange permit otherwise nor shall anything in these Articles
prevent title to any securitics of the Company from being evidenced
and transferred without a written instrument, or the creation of
cerlificates, as permitted by Section 207, Companies Act 1989 and any
regulations made pursuant thereto (including, without limitation, the
1995 Reguiations) and the Directors shalt have power to implement
such procedures as they may think fit and as may accord with that Act
and any reulations made under them for recording and fransferring
titte 1o sccurities and for the reguiation of thosz 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
issued by the Compuny). For the purposes of regulation 15 of the 1995
Regulations, these Articles shall be deemed to be in ali respects
consistent with the holding of shares of ary class in the capital of the
Company or any other sccurity issued by it in uncentificated form, the
transfer of title to any such shaies or other sccurily by means of a
Relevant System and with the 1995 Regulations themsclves,

13
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22,1

222

Licn on shares

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 sharc or shares shal! for some limited
period be exempt wholly or partially from the provisions of this
Article. 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,

Enforcement of lien by sale

"The Company may sell in any manner decided by the Board all or any
of the shares subject to any lien 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 lien exists is liable to be presently fulfilled or
discharged, and until a demand and notice in writing stating the
amount due, or specifying 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 hoider or the
persons (if any) entitled by transmission to the shares and default in
payment, fulfilment or discharge shatl have been made by him or them
for 14 clear days after service of such notice.

A statutory declaration in writing that the declarant is a Director or the
Secretary of the Company and that a share has been duly forfeited or
sutrendered or sold to satisfy a licn of the Company on a date stated in
the declaration sholl be conclusive evidence of the facts stated in it as
against all persons claiming to be entitled to the share. For giving
clfect to any such sale, the Board may authosise sonc person lo
execuic an instrurient of ransfer of the shares sold in the narne and on
behalf of the holder or ihe peisens enlitied by transmission in favour of
the purchaser or as the purchaser may diteet, The purchaser shall not
be bound to see to the application of the purchase money and the title
of the transferee to the shares shali not be alecled by any irrcpularity
in or invalidity of the proceedings in refercnce 1o the sale.

Application of proceeds of sale

‘The net proceeds of any sale of shares subjrct to any lien after payment
of the costs shall be applicd in er towards satisfsciion of so much of
the amount duz to the Company or of the liability or engagement (as

13
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the case may be) as is presenily payable or is liable to be presently
fulfilled or discharged. The balance (if any) shall (in the case of
certiticated shares only on surrender to the Company for cancellation
of the certificate for the shares sold and subject to a like lien for any
moneys not presently payable or any liability or engagement not liable
to be presently fulfilled or discharged as existed on the sharcs before
the sale) be paid to the holder of (or the person (if any) entitled by
transmission to) 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 unpaid 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 issuc provided that no call on any
share shall be payable within onc month from the date fixed for the
payment of the last preceding call. Each member shall (subject to
receiving al least 14 clear days' notice specifying when and where
payment is to be made and whether or not by instalments) be [iable to
pay the amount of every call so made on him as required by the notice.
A call shall be dcemed 1o have been made at the fime when the
resolution of the Board authorising such call was passed ur (as the case
may fequire) uny person to whom power has been delegated pursuant
to these Articles scrves notice of exercise of such power. A call may
be required to be paid by instalments and may before receipt by the
Company of any sum duc under it be either revoked or postponed in
whole or part #s regards all or any such members as the Board may
determine. A person on whom a call is made shall remain liable
nowithstanding the subsequent transfer of the shares in respect of
which the call was made. The joint holders of a share shall be jointly
and severally lable for the paymient of afl calls in respect of them.

Interest on calls

if the swhole of the sum payable in respect of any czll is not paid on or
before the day appointed for payment, the peison from whom it is due
and payable shall pay all reasonable costs, charpes and expenses thay
the Company may have jncurred 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 21 the rate fixed by the
tetms of the alloiment of the share or, if no tate is 5o fixed, at such rate,
not excceding 13 per cent per anawm, as the Board shall determine and
specify in the notice of the call. The Board may waive payment of
such costs, charges, expensts or interest in whole or in part.

15
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28.

29,

Rights of member when call unpaid

No member shall be entitled to recetw any dividend or any notice of
general meeting 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 excrcise any other privilege as a member
unless and untif he shall have paid all calls for the time being duc and
payable on every share held by him, whether alone or jointly with any
other person, together with interest and cxpenses (if any).

Sums due on allotment treated as 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 cail 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 virtuc of a call
duly made and notified.

Poswer to differentiate

The Board may make arrangements on the allotment or issue of shares
for a difference 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 uncailed and unpaid on the
shares held by him. Such payment in advance of calls shall extinguish
pra lanto the ligbility 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
respect of which such advance has been made at such rate nol
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 miay at
any {ime repay the amount so advanced on giving to such member not
fess than 3 months' natice In writing of its intention in that behalf,
unless before the expiration of such noties the amount so advanced
shall have been called up on the sharcs in respect of which it was
advanced. No sum paid in edvance of calls shall entitle the holder of 2
share in respect of them to any portion of 2 dividend subsequently
declared in respect of any period prior to the date upon which such sum
viould, but for such payment, hocome presenily payable.

1]
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Forfeiture of shares

Notice if call not paid

If any member fails 1o pay the whole of any call or any instalment of
any call on or before the day appointed for payment the Board may at
any time serve a notice in writing on such member, or on any person
cntitled 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
reasonabic 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 complied with,
the shares in respect of which such call was made will be Jiable to be
forfeited.

Torfeiture for non-compliance

If the notice referred 1o 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 forfeiure shall include 2il dividends
declarcd or other moneys payable in respect of the forfeited shares and
not paid before the forfeiture, and shall be deemed to oceur al the time
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
scrved on the person who was before forfeiture the holder of the share
or the person cnlitled to such share by transmission (as the case may
be). An cntry of such notice having been given and of the forfeiture
with the date of it shall forthwith be made in the Register in respect of
such shore, However, no forfeiture shall be invalidated by any
amission to give such rotice or to make such cntey as aforesaid.

Forfelture may be annulled

The Buard may at any tme before any share so forfeitod has boen
cancelled or sold, re-alfotted or offierwise disposed of annul the
forfeiture, on the tetms that payment shall be mode of il calls and
interest due thercon and all expenses incuncd in respect of the share
and on such further terms (if any) as the Bozrd shall see fit.

Surrender

The Board may aceept a sutteader of any share liable to be forfeited
under these Acticles upon such terms and conditions as may be apreed
and, subject to any such terms snd conditiens, 2 sureadered share shall

L
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be treated as if it had been forfeited. In such casc, 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 exercise any voting
rights in respect of such a share, Subject to the provisions of the Acl,
any such share may be sold, re-allotted or otherwise disposed of cither
to the person who was before forfeiture its holder or entitled toitorto
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 enter
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 certificate being lodged in respect of it and may
issue a new certificate to the transferee (il apprapriate). 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
sharc.  Any transfer effected in accordance with any procedure
implemented pursuant to Adticle 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 iis disposal,

Effect of forfeiture

A sharcholder whose shares have been forfeited shall cease fo be 2
member in respect of the shares forfeited and shall, in the case of
certificated shares only,surrender to dhe Company for cancellation the
cestificate for such shares. He shall nevertheless be lable (unless
payment is waived in wholc or in part by the Ditectors) to pay {o the
Company all calls made end not patd on such shares at the time of
forfeiture, and interest on them frem the date of te foifeitore to the
date of payment at the rate at which interest was pavable en those
amounts before the forfelture 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 tespeets as if the shares had not been
forfeited, and 10 satisfy all (if any) claims, demands and lizbilitics
which the Company might have enforced in respect of ke shares at the
tlime of forfeitute without any reduction or alfowance for the value of
the shares at the time of (orfeituse of for any consideration received on
the disposal,

]
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Extinction of claims

The forfeiture of a share shall include all dividends and other payments
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 Sccretary that a share has
been forfeited in pursuance of these Articles and stating the datc on
which it was forfeited shall as against all persons claiming to be
entitled to the share adversely 1o 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 certificated shares only, a certificate
for the share under the Seal delivered to the person 1o 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 necessary transfer, such person shall be registered
as the holder of the share and shall be discharged from all calls made
prior to such sale or disposition andshall not be bound to see o the
application of the purchase moncy or other consideration (if 2ny) nor
shall his title to the share be affected by any act, omission or
irregularity relating to or connected with the proceedings in reference
o the forfeiture or disposal of the share. Such person shall not (except
by express agreement with the Company) become entitied 10 any
dividend which might have accrued on the share before the completion
of the sale or disposition thereof.

Transfer of shares

Form of transter

Ixcept as may be provided by any procedures impleniented pursuant to
Anticle 20, each member may transfer al} or any of his shares by
instrument of transfer in writing in any wsual forn or in any form
approved by the Bomd. Such instrement shall be executed by or on
behalf of the transferer and (in the case of & transfer of a share which is
not fully paid up) by or ea behalf of the trensferee, The teznsferor shall
be deemed to semain the kolder of such ghare until the name of the
tratisferee is entered in the Repister in rezpoct of it

Right ta refuse reglsteation

‘The Board may in its absolute discretion and withsul giving any rcason
refuse to register any shate tensfor valess:

() itisin respeet of a shate which is fully paid up;

()  itisinrespect of o shore on which the Company has no licn;

]
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itis in respect of only one class of shares;

it is in favour of a single transferee or not more than fous Jjoint
transferecs;

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 determine, accompanied
(except in the case of a transfer by a recognised person where a
certificate has not been issued) by the certificate for the shares
to which it relatcs and such other evidence as the Board may
reasonably require to prove the title of the transferor and the
due execution by him of the transfer or if the transfer is
executed by some other person on his behalf, the authority of
that person to do so,

provided that such discretion may not be exercised in such a way as lo
prevent dealings in such shares from taking place on an open and
proper basis.

No transfer of any share shall be made:

(2)
()
{©

to a minor; or
to a bankrupt; or

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

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

(i)  an order hus been made by any court having jurisdiction
(whether in the United Kingdom or clsewhore) in
matters concerning mental disoader for his detention or
for the appointment of a receiver, curator bonis or other
pesson to exercise pasvers with nespeet to his propeity or
affairs,

and the Directors shall refuse to register the puponted tiansier of a
share to any such peison,

Notice of refusal

If the Board refuses to tegister @ transler of & share it shall, within 2
months after the date an which fhe hansfer wes lodged with the




42,

44,
44.1

44.2

44.3

Company, send notice of the refusal to the transferee, Any instrument
of transfer which the Board refuses to register (if any) shall (except in
the case of suspected fraud) be returned to the person depositing it. Al
instruments of transfer which are registered may be retained 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 time 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 the
registration of any probate, letlers of administralion, certificatc of death
or marriage, power of attorney, notice or other instrument relating to or
affecting the title to any shares or otherwise for making any cniry in
the Register affecting the litie to any shares,

Other powers in relation to transfers

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

Nothing in these Anicles shall preclude the Directors, if cmpowered by
these Articles to authorise any person to execute an instrument of
transfer of a share, from authorising any person (o transler that share in
accordance with any pracedures implemented pursuant to Article 20,

Where any reference is made in these Atticles to the execution of an
instrument of transfer of a shate such reference shall, in the case of
such a share belng on uncertificated share, be deemed 1o be reference to
the effecting of & transfer of such share in such manner and by such
means as to comply with any procedures implemented pursuant 1o
Article 20. In any ofher case, such reference shall relate 10 ceriificated
shates only.

Transmission of shares

48.

On death

If @ member dies the survivors or survivor where he was a joint holder
and his exccutors or administiators where ke was a sole of the ealy
survivor of joint holdes, shall be the enly perssns resogaised by the
Company as having any fiile to his shases, Nolbing in tlsese Anticles

2
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shall release the estate of 2 deceased member from any liability in
Tespect of any share 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 elecls 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 person
registered he shall cxecute an instrument of transfer 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 executed 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
entittement of a person to a share in conscquence of the death or
bankruptcy of a member or of any other event giving risc to its
transmission by operation of law is proved to the satisfaction of the
Board, the Board shall, within 2 months afier proof, cause the
entitlement of that person to be noted in the Register.

Rights on transmission

Where a person 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 geod 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 exoept that he shall
not before he is repistered as the holder of the share be entitled in
respect of it 1o give notice of or to atlend or vote al any meeling of the
Company or at any separate meceiing of the holders of any class of
shares of the Company. ‘The Board may at any time give notice
requiring any such person (o clect either to be tegistered himself or 1o
transfer the share. If the notice is not complied with within 60 days of
teceipt the Board may thereafier withhold payment of 2ll dividends and
other moncys payable in respect of such share until the equirements of
the notice have been complicd with.

General meetings

£’80

49,

Annunl genecal meetings

Subject 1o the provisions of the Act, annua) gencral meelings shall be
hetd at such time and place a3 the Roasd may determine,

Extroordinary genceal meetings




50.

St
5Lt

51.2

JL3

All general meetings other than annual general mectings, shall be
called extraordinary general meetings.

Convening of extraordinary general meetings

The Board may convene an extraordinary general meeting whenever it
thinks fit. An extraordinary gencral mecting shall also be convened on
such requisition or in default may be convened by such requisitionisis
as provided by Section 368 of the Act. At any meeting convencd on
such requisition or by such requisitionists no business shall be
iransacled except that stated by the requisition or proposed by the
Board. If there are not within the United Kingdom sufficient members
of the Board to convenc a general meeting, any Director or any
member of the Company may call 2 general meeling.

Notice of general mectings

An annual general meeting and an extraordinary general meeting
convened for the passing of a special resolution or a resciution
appointing a person as a Director or (save as provided by the Act) a
resolution of which special notice has been given 10 ihie Company shall
be convened by not less than 21 clear days' notice in wiiting, Other
cxtraordinary general meetings shall be convened by not less than 14
clear days’ notice in writing,

Subject to the provisions of the Act, and notwithistanding 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:

(2)  in the case of an annual general mecting by all the members
cnlitled to atlend and voic at the meeting; and

(b)  inthe case of any other meeting by a majority in number of the
members having a sight to attend and vote at the meeling being
a majority together holding not less than 95 pet cent in stominal
value of the shares giving that right,

Every notice convening a geacral meeting shall specify:

(@ whether the meeting is an annual general meeting or an
exitaoidinary general meeting;

(b)  the ploee, the day ard the time of the meeting:

(c)  ifthe meeling is convencd to consider a epecial or extransdinary
resolution the intention 1o propose the resolution as such; and

{d)  with reasonzble prominence that a member entitied to attend
and voe is  Aitled @ appoint one or more proxies to attend

23




and, on a poll, vote instead of him and that a proxy nced not
also be a member.,

314 The notice shall be given to the members (other than any who under

52,

the pravisions of these Articles or of any restrictions imposed on any
shares are not entitled to receive natice from the Company), to the
Directors and te the Auditors and if more than one for the time being,
to each of then.

Onission to send 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, ar the non-receipt of either by, any person entitled to receive the
same shall not invalidate the proceedings al that meeting,

Special business

All business that is transacted at a general mecting shall be deemed
special, except the following transactions at an annual genceral meeting:

(a) the declaration of dividends;

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

(¢} the election or re-clection of Dircctors;
{d) the fixing of the Diectors fees pursuant to Article L3;

(¢)  the re-appointment of the Auditors retiring (unt:ss ey were
last =ppointed atherwise than by the Company in geaeral
meeting) and the fixing of the remuncration of the Auditors or
the determination of the manner in which such remuneration is
to be fixed;

(H the giving, vorintion or renewal of any authority of the Board
for the purposes of Szction S0 of the Act or any power pussuant
to Section 95 of the Act.

Proceedings at general meetings

34,

Quorum

No business shall be transacted =t any gencral mecting unless a quorum
is piesent when the mectinn, proceods 1o business but the abrence of a
quarum shall not preclude the chisice or oppointment of o chaimman
which shall not be treated as pant of the business of the hecling,
Subject 1o the provisions of Aricle 55, 2 persons eatitlod to attend and
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to vote on the business to be transacted, each being a member present
in person or a proxy for a member or a duly authorised representative
of a corporation which is a member, shall be a quorum,

If guorem not present

If within 15 minutes (or such longer interval as the Chairas w1 in his
absolute discretion thinks fit) from the time appointed for the holding
of & general meeting a quorum is not present, or if doring a meeting
such a quorum ceases to be present, the meeting, it 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 Chairman (or, in default, the Board) may determine, being not less
than 14 nor more than 28 days thereafter. If at such adjourncd meeting
a quorum is not present within 15 minutes from the time appointed for
holding the meeting onc member prescnt in person or by proxy or
(being a corporation) by a duly auihorised representative shall be a
quorum. If no such quoruin is present or if during the adjourned
meeting a quorum ceases lo be present, the adjourned meeting shall be
dissolved. ‘The Company shall give at Jeast 7 clear davs' notice of any
meeting adjourned through lack of quorum (where such meeting is
adjourned to a day being not less than 14 nor more than 28 days
thereafter).

Security and mecting place arrangements

The Board may direct that members or proxies wishing to attend any
general mecling should submit to such searclies or other security
arrangements or restrictions as the Board shall considzr appropriate in
the circumstances and shall be entitled in its absolute discretion to
refuse entry (o such general meeting to any member or proxy who fails
to submit 10 such searches or otherwise to corply with such security
atengements or restrictions,

I it appears to the Chatsman that the mecting place specificd in the
notice convening the mecting is inadequale 10 sccommodate all
members entitled and wishing to attend, the meeting shall neveriheless
be duly constiieied and i's procecdings valid provided that he
Chairman is satisfied that adaquate facilities are available to ensure that
any member who i3 unable (o be stcommodated is nonctheless able 0
participate in the business for which the sieeting lias been convened
and to hear and see af) persons prescat who speak {whether by the usa
of mictophones, lovdspsakers,  avdio-visual comanunications
cquipment or olliciwisg), whatker i the nicehing place or clsewhere,
and to be heard and seen by all other prreons so prescal 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 lte 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 wilung to act preside as Chairman at such meeting, If no
Chairmas or Deputy Chairman shall be so present and willing to act,
the Directors present shall choose one of their rumber to act or, if there
be ordy one Director present, he shall be Chairman if willing to act. Jf
no Director is willing to act as Chairman of the meeting, 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.

Pirector may attend and speak

A Dircctor shall notwithstanding that he is not a2 member be entitled o
attend and speak at any generai meeting and at any separale meeting of
the holders of any class of shares of the Compuny. 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 experience of the Company's business to assist in the deliberations
of the meeting.

Poywer to adjourn

The Chairman of the general meeting may, with the consent of a
meeling at which a quorum is present, and shall if so directeg by the
weeting, adjourn any meeling from time to time (or indefinitely) and
from place to place as he shall determine. However, without prejudice
to any other power which hc may have under these Asticles or at
common law the Chairman may, without the need for the consent of
the meeting, interrupt or adjourn any mccling 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 ail persons entitled todo soa
reasonable opportunity of speaking and voling at the meeting or to
ensure that the business of the mecting is otherwise propeily disposed
of.

Notice of adjournied meeting

Where a meeting is adjonmed indefinitely the Board shall fix the time
and place for the adjourned meeting. Whenever a medling is adjovmned
for 14 days or more or indlefinitely, 7 clear days' notice at the Yeasl,
specifying the place, the day and time of the adjoumned mecting zad the
general nature of the business to be tansacted shall be given in the




samie 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 mecting.

61.  Business of adjourned meeting

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

Voting
62.  Method of voting

At any general meeting a resolution put to a vote of the meeting shall
be decided on a show of hands unless (before or immcdiately 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 mecting; or

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

(¢} o member or members present in person or by proxy
representing not less than one tenth of the voling rights of all
the members having the right to vote at the mecling; or

()  a member or members present in person or by proxy holding
shares conferring a right 10 vote at the meeting being shares on
which an aggregate sum has been paid up equal to nol less than
one tenth of the total sum pald 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 asif the demand were made by the member himself.

63.  Chalrmun's declaration conclusive on show of hands

Unless a poll Is duly demanded and e demand is ot withdrawn a
declaration by the Chaitmaa of the mecting that o resolution bas on a
show of hands bzen carried or earticd unanimously or by a particular
majotity or lost or not canied by a paricular majority shall be
conclusive, and an eatry o that effect in the book containing the
ntinutes of proccedings of the Compzny shall be conclusive evidence
fiiereof, without proof of the number or propottion of the votes
recorded in favour of or against such resolution.
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Objection fo error in veting

No objection shall be raised to the qualification of any voter or {0 the

sunting o. 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 s*all be referred fo
the Chairman of the meeting and shall only vitiate the decision of the
mecting on any resolution if the Chairman decides that it is of
sufficient magnitude 1o vitiate the resolution or may otherwise have
affected the decision of the meeting. The decision of the Chairman o
such matters shall be fina) and conclusive,

Amendment to resolutions

If an amendment shall be proposed to any resolution under
consideration 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 casc 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 be considered or voted on. In the case
of a resolution duly proposed as an ordinary resolution, no amendment
to it (other than a mere clerical amendment to correct a manifest €rror)
may be considered or voted upon unless notice of such proposed
amendment is given to the Office at least 48 houss prior to 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 2 poll

Any poll duly demanded on the election of a Chairman of a meeting or
on any question of adjournnient shall be teken forthwith, A poll duly
demanded on any other matter shall be taken in such manner (including
the use of ballot or voling papess or tickeis) and at such time and place
not being more than 30 days from the date of the mieeling or adjourncd
meeting at which the poll a3 demanded as \he Chatrman shali direct,
‘The Chairman may, and if 5o direcicd by the Mecling shall, appoim
serutineers who nzed not be membess and may adjourn the meeting to
some place and time fixed by him for the purpose of declaring the
tesull of the poll. No nmtice nexd be given of a poll not taken
immediately if the time and place ot which it s to be taken zre
ginounced af the mecting ot which it is demanded. In any othicr case al
least 7 clear days' notiee sholt be piven specifying the Gme and place at
which the poll is to bz taken. The result of the poll shall be deemed (o
be the resolution of the meeling &t which the poYl was demandcd.
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The demand for a poll shall not prevent the continuance of the meeting
for the transaction of any busincss other than the question on which a
poll 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 shall
validate the resuit 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 person or by proxy or {in the case of a
corporate member) by a duly authorised representative. A member
entitled to more than one vote need not, if he votes, use all his votes or
cast all the voles he uses in the same 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 issued or may for the time
being be held and to any suspension or abrogation of voting rights
pursuant {o these Articles, at any general meeting every member who
(being an individual) is preseat in person or (being a corporation) is
present by a duly authorised representative, not being himself a
member entitied to vole, shall on a show of hands have one vote and on
a poll cvery member present in person or by proxy or (being 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 voling on any
question the vote of the senior who tenders a vote, whether in pesson or
by proxy, shall be accepted to the exclusion of the voles of the other
joint holders. For this purpose seniority shall be dstermined by the
order In which the names of the koldess stand in the Register.

Wiere In England or elsewherc a receiver or otlier pesson (by whatever
name £alled) has been appointed by any count claiming jurisdiciion in
that behalf to exescise powess with respect to the propesty or affairs of
any member on the ground (iowever formwinted) of mental disorder,
the Board moy in its absolute disereiion en or subject to production of
such evidence of the appointment as the Board may require, permit
such receiver or curator bonis or other pesson authorised by a cowt or
ufficial, to volc in peison or, en a poll, by proxy on behalf of such
mentbet at auy general meeting,  Bvidence to the satisfaction of the
Board of the authority of the person elaiming 10 exercise the Tight 1o
vole shall be deposited al the Offics or at such other place as is
specified in accordance with these Atticles for the doposit of
instruments of proxy not less than 48 lowrs 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
exercisable,

Casting vote

In the case of an equality of votes, whe'her on a show of hands or on a
poll, the Chairman of the meefing at which the show of hands takes
placc or at which the poll was demauded shall be entitled to a second
or casting vote in addition to any other vote that he may have.

Restriction on voting rights for unpaid calls ete.

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 a member unless all calls or
other sums presently payable by him in respect of that sharc in the
Company have been paid to the Company.

Yoting by proxy

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

Form of proxy
Aninstrument appointing a proxy shatl:

(@)  be In writing in any commen form or in sech other form as the
Board may approve under the hand of the appointor or of his
altoraey duly authorised in writing or if the appointor is a
corporation under its common seal or under the hand of some
officer or altomey duly avihorised in that behalf;

(%)  be deemed (subject to any contrary ditcction contained in the
same) to confer authority to demand or join in demanding a poll
and to vole on any resolution or amendment of a resolution put
to the meeting for which it is given, as the proxy thinks fit, but
shall not confer any furiher right to speak at the mecting except
vith the permissien of the Ciminman (er as othenwise
determined by the Bonrd wheee the relevant shares are held by

a Depository);

(c)  unless the conttary s stated in 3t be vabid as well for any
adjovrmment of the meeting as for the meeling 2o which f1
rclates; and
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(d)  where it is stated to apply to more than one meeling, be valid
for all such meetings as well as for any adjournment of any
such meetings,

Deposit of proxy

The instrument appointing a proxy and the power of attomey 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 mecting not less than 48 hours before the time
of the holding of the meeling or adjourned mceeting at which the
person named in the instrument proposcs 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 poll; or

(¢} where the poll is not taken forthwith but is taken not more than
48 hours after it was demanded, be delivered at the meeting at
wshich the poll was demanded to the Chairman of the mecling,

and an instrument of proxy not deposited or delivered in a manner so
permitted shall be invalid. No insiwument appointing 2 proxy shat] be
valid after the expiry of 12 months from the date named in it as the
date of fis execution except at an adjourned meeling or on a poll
demanded at a meeting or an adjoumed meeling in cases where the
mecting was originally held within 12 months from such date.

More than one proxy may be appointed

A mentber may appoint more than ene pioxy to atlend on e same
occasion. Wihen 2 or more valid but differing instements of proxy
delivered in respeet of the same share for use at the same mecting and
in sespeet of the same maitcs, the ene which is lagt vatidly delivesed
(regasdless of its date or of the date of its execution) shall be treated as
teplacing and revoking the other or otkees as repards that share, 1f the
Company is unable to determine which instrement was last validiy
delivered, none of them shall be ireated as valid in respect of that
shate,

Board may supply proxy eards

The Board shall at the expense of the Cempany send by post or
othierwise instruments of proxy (tcply-paid or elkenwise) with the
nolice convening any gencral mecting to membees entitled to vote at

i}
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the meeting. Such forms of proxy shail provide for voting both for and
agaiust all resolutions to be proposcd at the meeting other than the
resolutions relating to the procedure of the meeting, The accidental
omission to send an instrument of proxy or the non receipt of it by any
member entitled to attend and vote al a meeting shall not invalidate the
praceedings 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 pioxy was executed
or the transfer of the share in respect of which the instrument of proxy
is given unless notice in writing of such death, mental disarder,
revocation or transfer shall have been received by the Company at the
Office, or at such other place as has been appointed for the deposit of
instruments of proxy at least 48 hours before the commencement of the
meeting or adjourncd 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 resclution of its
directors or other goveming body, authorise such person (or if,
but only if, such corporation is a Depository voting in its
capacity as such, persons) as it thinks fil to act as jts
representative (or as the case may be, representatives) at any
meeting of the Company or at any separale mecting of the
holders of any class of shaies. Any person so avthorised shell
be entitied to exercise the same powers on behall of the
corparation (In respect of that part of the corporation’s holdings
to which the authority reotes) as the compotation could exercise
if it were an individual member. The compoation shahl for the
puipases of these Articies bie deemed to be present in peison at
any such mecling if a parson so authorised is present at ity and
ali references to attendance and valing in pesson shall be
constived accordingly. A certified copy of such a icsolution
shall be deposited at the office not less than 48 hours before the
time appointed fer holling the miecting or first meeting at
which the peison so authorised is to zel, or, in lhe case of a poll
laken subsequent 19 the meeling or fiest meeting, not less than
24 haurs before the dinte appointed for the taking of the poli,
and unless such certified copy of such resolution is so deposited
the authority pranted by such resclution shall 5ot be yezted as
vatid. Whee cedtificd copies of 2 or mose valid but differing
csoluions authorising any petssn of persens to act as the
1epreserdstive of any comperation pursuant i: this Aricle at the

Cod
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same meeting in relation to the same share are deposited at the
office, the resolution, a certified copy of which is deposited
with the Company (in accordance with this Article) last in time
(regardless 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 awthorities 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 certificd
copy thereof deposited with the Company pursuant to this
Article, be treated as valid for any adjoumment of any meeting
at which such authority may be used as well as at such meeting.

(b} A corporation which is 2 member of the Comipany who holds
different classes of shares may so authorise onc or more
diffesent persons for each class of share held.

Fallure to disclose interests in shares

If a member, or any other person appearing (o be interested in shares
held by that member, has been issued with a Section 212 notice and
has failed in relation 1o any shares ("the default shares® which
expression sha¥t include any further shares which are issued in respect
of such shares unless a separate nolice is ssued in respect of such
further 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 putporte £ compliance with such notice, has made a
statement which is false or inadequate in a materia) paricular, then the
Board may serve on the holder of such default shares a notice (in this
Atticle called a “disenfranchisement notice®) whereepon the
following sanctions shali apply:

@  the member shall not with effecy {rom the service of the
disenfranchisement notice be entided in sespect of the defauly
shares to be present or to vote (cither in person or by
representalive or proxy) at any generzl mecting of the Comipany
or al any scparale meating of the hollers of any class of shares
of the Company or on any poll or to exercise any other right
conferred by membership in relation to any such miceling or
poll; and

(b)  where the default shares tepresent at feast 0.25 per com, in
nominal value of their claes:

()  any dividend or other meney poysble in respect of the
shares shall be withheld by the Company, which shall
not have any obligation to pay interest er it end 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 lransfer 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 discnfranchisement notice
by serving on the holder of the shares fo which the same relates 2
notice in writing to that effect (“a withdeawal notice").

Where the sanctions under Anticle 77, apply in rclation to any shares
they shall cease to have effect:

(@)  ifthe shares are transferred by means of an approved transfer;

(b)  atthe cnd of the pericd of one week (or such shorer period as
the Board may determinc) following receipt by the Company of
the information required by the notice mentioned in Atticle
77.1 and the Board being fully satisfied that such information is
full and complete; or

¢}  on the date on which a withdrawal notice is served by the
Company,

Where on the basis of infoimation obiained from a member in sespect
of any share held by him the Company issucs a Section 212 notice 1o
any other person it shalf at the same time send 2 opy of tise notice to
the member but the 2ccidental emission to do 0, or the nen-reeeipt by
the member of the copy, shall rot invalidate or etherwise affect the
application of Anticle 77.1.

Where default shates in which 2 pusan cppears (0 be interested are
held by a Depositary, the provisions of his Aticle 77 shall be treated
as applying only 1o these shaes kaid by tie Deposhiony in wiich such
person appears o be imsrcsted and nod finsofar s such person's
apparend interest is concemud) to any olher shares held by the

Depaository.

Whete the member on which a Scction 212 pegics is served is o
Depository acting in its capacity as sich, the obligations of the
Depository as a member of ihe Company shall be limited o disclosing
to the Company sech information telating to any pesson sppearing to

24
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be interested in the shares held by it as has been recorded by it pursuant
to the arrangements catered into by the Company or approved by the
Board pursuant to which it was appointed as a Depository.

For the purposes of this Article 77:

(@ apesson other than the member holding a share shall be treated
as appearing to be interested in (hat sharc 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 (o a Section
212 notice, from anyone else) knows or has reasonable cause to
belicve that the person is, or may be, so interested;

(b)  "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 default as regards
supplying such information includes reference:

(i)  to his having failed or refused o give all or any part of
it; and

(i) to his having given information which he knows to0 be
false in a material particular or having recklessly given
information which is false in o material patticular;

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

Untraced members

78,
78.1

Power of sale

The Company shall be entitled 10 sell al the best price reasonably
obtainable any share of a member or any share 1o which a person is
entitled by transmission if and provided thot:

(@) duting the peried of 12 years prior to the date of the publication
of the adventisoments sefend to jn parapiaph () (or if
published on different dates, the earfior or earliest of them) no
cheque, order or warmnt in sespect of sueh share sent by the
Company through the post in a pre-paid envelope addressed 1o
the menmber of to the person entiled by uansmission to the
share at his address on the Register or other last known address
given by the member er persen o which cheques, orders or
WATRaRIS i respoct of such share are 10 be seat has been cashed
and the Company has roceived no oermunicalions in respect of
such share from such member of person provided that dering

=
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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 the person entitled to it;

(»  onorafter expiry of the said period of 12 years the Company
has given notice of its intention to sell 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
appeared;

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

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

(e) the Company has given notice 1o the London Stock Exchange
of its intention to make such sale and shalt have oblained the
approval of the Quotations Department to the proposed form of
the said advestisement, if sharcs of the class concemed are
listed or dealt in on that cxchange.

To give effect 10 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 transferce in respect of the transferned shares in
the Register notwithstanding, in the case of certificated shares, the
absence of any share certificate being lodged in sespect of it and may
issuc a new cerfificate (o the transferce (i appropriate). An instrument
of transfer exceuted by that person shall be as effective as if it had been
executed by the holder of, or the peissn entiticd by fransmission 10, the
chares. The purchaser shall not be bound o see to the application of
the purchase moneys nor shall his title to the shares be affected by any
irtegularity or invalidity in the proceedings relating to the sale.

i during the perlod of 12 years referred to in Article 8.1 or duting any
period ending on the dste when 21} the regquitements of paragraphs )]
o (d) of Auticle 78,1 have been sulieficd, any additiona) shases have
been issued £ respect of tose hold ot the beginning of such period or
of any previously so fssucd during such praind ond all the requirements
of paragtaphs (b} te () of Article 78.1 have becn satisfied in negard to
such additional shares the Campany siszll 2leo be entitled 1o sell the
additional shares.

k]
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Application of proceeds of sale

The Company shall account to the member o other person entitled to
such share for the net proceeds of such sale by carrying all moneys in
respect of it to a separale account. The Company shall be decmed to
be a debtor to and not a trustee for such member or other person in
respect of such moneys. Moneys carried to such separate account may
cither be employed in the busincss of the Company or invested in such
investments as the Board may from time to 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 requited to account for any
nmoney earned on them,

Appointment, retivement and removal of divectors

80.

81.

Nomber of Directors

Unless and until othierwise determined by the Company by ordinary
resolution the number of Direclors (other than any aliernate Directors)
shall be not less than 2 nor rore than 10.

Power of Company to appoint Dircclors

Subject to the provisions of these Arlicles, the Company may by
ordinary resolution appoint a person who is willing to act to be a
Disector, cither to fill a vacancy, or as an addilion to the existing
Board, and may also detcrmine the rotation in which any additional
Dircctors are to retire, but the total number of Direztors shall not
exceed any maximum number fixed in accordance with these Aricles,

Power of Board to appoint Directors

Without prejudice o the power of the Company 10 oppoint any person
1o be a Direclor pursuant (o these Articles the Board shall have power
at any time to appoint any person wiho is willing to act 25 a Directer,
cither to fill a vacancy or as an addition to tha existing Board, but the
total number of Lirectors shall not excoed any maxinium numsher fixcd
in accordance with these Asticles. Any Direcier 50 appointed shall
hold office only until ihe annual genetal meeling of the Company next
following such appointment and shall then be eligible for re-cloction
but shall rot be laken into socount in determining the nomber of
Directors who are to retire by rotation 2t hat wecting. §f mot re-
appointed at such annund gomeral meeling, ke shall vacate office of the
conclusion thercof,

Elipibility of new Directors

No person other than a Director retitisng =t the mecling (wheilker by
rotation or otherwise) shall be eppointzd er teappointed o Discctor at
any fencral mzeting unless:
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(®  heis recommended by the Board; or

() not less than 7 nor more than 35 clear days before the date
appointed for the meeting notice duly executed by a member
(other than the person to be proposed) qualified to vote at the
meeting has been given to the Company of the intention to
proposc that person for appointment or re-appointment stating
he particulars which would if he were so appointed or re-
appointed be required to be included in the Company's register
of directors together with notice exccuted 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 fo 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 proposed has first been agreed to by the meeting without
any vole being given against it and any resolulion moved in
contravention of this provision shall be void. For the purpose of this
Article, a resolution for approving a person's appointment or for
nominating a 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 incapable of being appointed or re-
appainted a Director by reason of his having atiained the ape of 70 or
any other age, nor shall any special notice be sequired in connection
with the appolniment, re-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 attzined the age of 70 or any other
age, ond Section 293 of the Act shell not apply to the Company.
Where any general meeting of the Company is convened at which, to
the knowledge of the Board, a Dircctor will be proposed for
appolntment or re-appointment who will o e date of the meeling be
70 or more, the Board shall give notice of lis age in the notice
eenvening the meeting or in any document accempanying the riotice
but the sccidental omission o do so shall nol invalidate any
proceedings or any sppoininent or re spointment of that Director at
that meeting,

¥
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Retirement by retation

Al every annual general meeting one third of the Directors who are
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 Dircctors 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 (o offer himsclf for re-clection.
Any further Directors so 1o retire shall be those of the other Directors
subject to retircment by rotation who have been longest in office since
their last appointment or re-appointment, but as between persons who
became or werc last re-appointed Direclors on the same day those to
retirc. shall (unless they otherwise agree among themselves) be
determined by lot. A Director who retircs (whether by rotation or
otherwisc) shall be eligible for re-election and may, if willing to act, be
re-appointed. The Directors to retire on each occasion (both as 1o
numbers and identity) shall be defermined by the composition of the
Directors at (he date of the notice convening the annual general
meeting and no Director shall be required to refire 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
executive Director after the date of the notice but before the closc of
the meeting,

If the Company, at the meeting at which a Director retires by rotation,
does not fill the vacancy crealed by his retirement the retiring Director
shall, if willing 16 act, be deemed to have been reappointed unless at
the meeting it is cxpressly resolved not to fill the vacancy or unless a
1es¢ ation for the reappointment of the Director is put lo the meeting
and lost or if the retiring Director has givex notice in writing 10 the
Company that he is unwilling (o be re-clectea or where the default in
filling the vacancy Is due 10 the moving of a resolution in
contravention of Anticle 85 or where such Disecior has attaincd any
retirentent age applicable to him as « Dircctor.

The retirement of any Dircctor reliting 2l & general meeting in
accordance with this Anicle shall not have effect until the conclusion
of the mecting except where a resolution s passed to clect some other
person in the place of the retiring Ditector or a resolution for his re-
clection is put to the meeting and tost in which case tie relirement shali
take effect at the time of election of his replacement or the time of the
losing of that resolution s the case may be. A eliring Director who is

3
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re-clected or deemed to have been re-elected will continue in office
without a break,

Removal by ovdinary resolution

‘The Company may by ordinary resolution of which special nofice 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 between the Company
and such Director and, without prejudice to any claim for damages
which he may have for breach of any contract of service between him
and the Company, may (subject to thesc Articles) by ordinary
resolution appoint another person who is willing to act to be a Direcior
in his place. Any person so appointed shall be treated, for the purposes
of determining the time at which he o- My oti.er 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 wus last appointed or re-appointed a
Director. In default of such appointment the vacancy 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
Articles the office of a Director shall be vacated if:

(8)  he resigns by nofice in writing delivered to the Sccretary at the
Office or tendered at a Board meeting in which event he shall
vacale that office on the service of that notice on the Company
or at stch later time as is specified in the notice or he offers in
writing to resign from his office and the Directors resolve to
accept such offer: or

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

{€)  he becomes bankiupt, has an interim receiving order made
against him, makes any drrangement or compovnds with his
creditors generally or applies to the Court for an interim arder
under Section 253, Insolvency Act 1986 in connection with a
voluntary arrangement under that Act;or

()  an order is made by any court of competent jusisdiciion
(whether in the Unfied Kingdom or clsewhiere) on the ground
(howseever formulated) of mental dissrder for his detention or
for the appointment of a guardian or 1eceiver or ather person to
exereise powers wilh respect to his prepeny or alfairs or he is
admitted to hospiial in pursvance of anm application for
adntission for treatment under amy stztute for the time being in
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foree in the United Kingdom relating to mental disorder or, in
any other territory, in pursuance of an application for admission
under analogous lepisiation or regulations and the Board
resolves that his office be vacated; or

(¢}  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 altends) and the Board
resolves that his office be vacated; or

® 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 all 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

() he is convicted of an indictable offcnce and the Directors shall
resolve that it js undesirable in the interests of the Company
that he remains a Director of the Company.

Resolution as to vacancy conclusive

A resolution of the Board declaring a Director (o have vacated office
under the terms of Article 89 shall be corclusive as to the fact and
grounds of vacation stated in the resolution.

Alternate Directors

91.
911

9212

Appointiments

Each Director {other than an aliernate Direcior) may by nofice in
writing under his hand delivered to the Scerctary at the Office or at a
meeting of the Dircctors or in any other manner approved by the Board
appoint any other Ditector or any person approved for that purpose by
the Board and wiiling to act to be his alternate and may in lke manner
remove from office an alternate director so appointed by him,

No appointment of an alternate Dircctor shall bz effcclive until his
consent to act as & Direclor in the form prescribed by the Acl has been
received at the Office.

An slternate Director need not hold a share qualification and shatl not
be counted In reckoning any maximum numbes of Directors allowed
by these Anticles,

Participation in Board meetings

Every alternate Dircetor shall (subject to his givivg to the Company an
address within the United Kingdom at which notices may be served on
him} be entitled te recaive rotice of all meetings of the Board and all
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committees of the Board of which his appointer is a member and, in
the absence from such mectings of his appeintor, to attend and vote at
such meetings and to cxercise all the powers, rights, duties and
authoritics of his appointor as a Director. A Director acting as
alternate Director shall have a scparale vote at Board meetings for cach
Director for whom he acts as alternate Director, in addition to his own
vote (if any), but he shall count as only one for the purpose of
determining whether a quorum is present.

Execution by an alternate director of any resolution in writing of the
Directors or of a committce of the Dircctors shall, unless the notice of
his appointment provides to the conltrary, be as cffective as execution
by his appointor. To such extent as the Directors may from time to
time determine in relation to any commitiees 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.

Alternate Director responsible for own acts

Every person acting as an alternate Director shali be an officer of the
Company, sha}l alone be responsible to the Company for his own acts
and defaults and shall not be deemed to be the agent of the Director
appointing him.

Save as otherwisc provided in these Articles, an alternate director shall
be subject in all respects to the provisions of these Articles relaling to
Directors and shall be deemed for all purposes to be a Director,

Interests of alternate Director

An alternate Director shall be entitled to contract and be interested in
and benefit from conlracts or arangements with the Company and 1o
be repaid expenses and to be indemnified to the same exten! mutatis
mutandis as if he were a Director. However, he shall not, unless the
Company by vrdinary resolution otherwise detenmines, be entitled 1o
receive from the Company any fees for his services as aliernate exeept
only such part (if any) of the fee payable to his appointor as such
appointor may by notice in writing to the Cempany direct, Subject to
this Aniicle, the Company shall pay (o an altemate Dircctor such
expenses as might properly have Leen paid to him if ke had been a
Director.

Revaeation of appointment
An alicmate Director shall ccase to bean altemate ) .

(@) ifhis appnimer revolies his appointans; or




(b)  if his appointor ceases 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 appoiated at the same meeting al
which he retires, any valid appointment of an alternate Director
which was in force immediately before his retirement shali
remain in force; or

(¢) if any event happens in relation to him which, if he were 2
Director otherwise appointed, would cause him to vacate office.

Directors' remuneration, expenses and pensions
96.  Directors' fees

The Directors (other than alternate Directors) shall be entitled to
receive by way of fecs for (heir 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 otherwisc direcied 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 determine or in defauit of such delcrmination, equally
{except that in such event any Dircctor holding office for less than the
whole of the rclevant period in respect of which the fees are paid shall
only rank in such division in proportion 1o the time during such period
for which he holds office). Any fees payable pursuant to this Article
shali be distinct from any salary, remunesation or other amounts
payable to a Director pursuant to any othcr provisions of these Articles
and shall accruc from day (o day.

97.  Expenses

Each Director shall be entiticd to be repaid all reasonable travelling,
hotel and other cxpenses propeily incurred by him in or about the
performance of his dutics as Ditector, including any expenses incurred
in allcnding meetings of the Board or any commitiee of the Board or
gencral meetings or sepanale meetings of the holders of any class of
shares or of debentures of the Campany.

98, Additlona) remuneration

If by arrangement with the Boar) any Direetor shall perform or render
any special duties or sarvices outsids his erdinary dutfes as a Director
and aot in his capacity a5 a holder of cmplopment or executive office,
he may be paid such reasonuble additienal semunesation (whcther by
way of a lump sum or by way of salary, commission, pasticipation in
profits or otherwise) as thie Bomd may frem time to time delemine.




100.

Remuneration of executive Directors

The salary or remuneration of any Director appointed to hoid any
employment or exceutive office in accordance with the provisions of
these Articles may be either a fixed sum of money or may allogether 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 fieu of any fee
payable to him for his services as Director pursuant to these Articles,

Pensions and other benefits

The Board muy exercise all the powers of the Company fo provide
pensions or ofher retirement or Superannuation benefits and to provide
death or disability bencfits or other allowances or gratuitics (whether
by insurance or otherwise) for or to institute and maintain any
institution, associalion, socicty, club, trust, other establishment or
profit sharing, share incentive, share purchase or employces' share
scheme calculated to advance the interests 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
psedecessor in business of the Comipany or of any such subsidiary and
for any member of his family (including a spousc or former spousc)
and any person who is or was dependent on him. For such purpose the
Bourd may establish, maintain, subscribe and contribute to any
scheme, instinntion, assaciation, club, trust or fund and pay premiums
and, subject o the provisions of tie Act, lend money or make
paymenis (o, gnarantee or give an indemnity in respect of, or give any
financial or other assistance in connection with, any of the aforesaid
matters or bodics. The Board may procurc any of such matters to be
done by the Company cither alone or in caajunction with any other
person. Any Director or former Ditector shall be entitled to receive
and retain for his own benefit any pension or other benelit provided
under this Article and shall not e cbliged to account for it to the
Company.

Powers and duttes of the Board

101.

Powers of the Byard

Subject to the provisions of the Adl, the mewmerantdum of assdciztion of
the Company ard thess Articles and to any dircctions given by special
resolution of the Company, tie business of thie Company shall be
nianaged by the Romd, wiiich may excrcise afl the powers of the
Company whether refating 1o the manzgement of the businesy or not.
No alteration of the memorandum of esspointion, or of these Arides
and ro such dirccrion given by thie Company shall favatidate any prior
act of the Board which would have been velid il euch alteration had not
been made or such direction hed not bem given. Provisions contained
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103.

104,
104.1

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 being less than minimum numbez

If the rumber of Dircctors is less than the minimum for the time being
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 minimum or of convening a general meeting
of the Company for the purpose of making such appointment. If there
is or are no Director or Dircctors able or willing to acl, any 2 members
may summon a general meeting for the purpose of appointing
Directoss. Subject to the provisions of these Articles, any additional
Director so appointed shall hold office only until the dissolution of the
annual general meeling of the Company next following such
appointment unless he is re-elected during such meeling.

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

(8}  delegate or entrust to and confer on any Dircctor holding
executive office (including a Managing Director) 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 powers,
Delegation to committees

The Board may delegate any of its powers, avtheritics and discretions
(with power to sub-delcgate) for such time on such teoms and subject
to such conditions as it thinks fit to any commitiec consisting of onc or
more Directors and (if thought fi) ont or more ofhier peisons provided
thats

(3)  a majority of the members of a comamittoe shall be Directors;
and

(b)  no ecsolution of a commice shAl be cifective ualess a
majority of those present when it s pasted aic Directors or
alternate Ditectors,

Any commiilee 59 formed tmay exercise s power (o seh-delegate by
subdelegating to any person or persens (whother or not a member or
meatbers of thte Board o of the Comminge,

T™he Board may coafer such powees eitier collaterally with of to the
exelusion of and in sebstitution for all og any of the powers of the
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1Ga.

Board in that respect and may from time to time revoke, withdraw,
atter or vary any of such powers and discharge any such committee in
whole or in part. Insofar as any power, autherity eor discrction is so
delegated any reference in these Articles to the exercisc by the Board
of such power, authority or discretion shall be construed as if it werea
reference to the exercise of such power, aulhority or discretion by such
committee. 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 thesc Articles as regulate the proceedings
of the Board so far as they are capable of applying.

Local management

The Board may establish any local group or divisional boards or
agencies for managing any of the affairs of the Company in any
specified locality cither in the United Kingdom or elsewhcre and may
appoint any persons to be members of such local or divisional board or
any managers or agents, may fix their remuneration and femove 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-delegale) and may authorise the members for
the time being of any such local or divisional board or any of them to
fill any vacancics 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 ihink fit. The Board
may confer such powers cither collcctively with or to the cxclusion of
and in substition for alf or any of the powers of the Board in that
respect and may fram time to time revoke, withdraw, alter or vary all
or any of such powers. Subject to any' terms and cenditions expressly
imposed by the Board, the proceedings of any local goup or divisional
board or agency with 2 or more members shall be governed by such of
these Articles as regulate the procecdings of the Board so far as they
arc capable of applying.

Power of attorney

The Board may by power of attomey or otherwise Zppoint any
company, fitn, person or persons fo be the agesnl or attoracy of the
Company and may delepate to any such agent or altomey or any
Nuetuating bedy of persans, whetker nominated dircetly or indirecily
by the Directors, any of Its powers, avthonittes and disciedions (with
povier to sub-delepate), in cach ease for cusk purpnses ang for such
fime, on such terms (includiog s to remunelation) and subject to such
conditions as it thinks fitl. The Baud moy confer such powers citlies
collaterally with, or 1o the exclusion of and in substitetion for, all or
any of the powers of the Dourd i that resprct and may from Gme 1o
time revoke, withdraw, altes or vary eny of such powers, Any such
appolniment or power of AMosmey may contain soek provisions for the
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108.

109.

no.

Ii.
1l

protection and convenicnce of persons dealing with any such agent or
altorney as the Board may think fit and may also authorise any such
agent or attorney to sub-delegate all 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, limil, vary or
restrict the powers, authorities and discretions of persons so appointed
and may terminate any such appointment subject to any contract
between him and the Company or the use of such designation or fitle.
The inclusion of the word "director” in the designation or title of any
such office or employment shali not imply that such person is or is
deemcd 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 excreise or cause to be exercised the voting power
conferred by the shares in any other company held or owned by the
Company or any power of sppointment to be exercised by the
Company in such manaer in all respects ss it thinks fit (including the
exercise of the voling power or power of appointment in favour of the
appointment of any Director as a director or olhey officer or employce
of such company or in favour of the payment of remuneration to the
directors, officers or employees of such company).

Provisien for employees

‘The Bonrd may excrelse 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 subsidiages in connection with
the cessation or the transfer 1o any persen of the whole or pant of the
undertaking of the Company or that subsidiary,

Qverseas registers

Subject to the provisions of the Act, the Board may exercise the
powers confetted on the Company with regard 0 the keeping of an
averseas branch register and may make and vary sucly repulations as it
thinks fit respoeting the kecping of any such register.

Borrowing powers

Subject as provided in this Atticle 111, the Bourd may exeicise all the
powers of the Company to bomrow mienzy ond O mongage or charge
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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 issuc debentures and other sceurilies whether
outright or as collateral security for any debt, liability or obligation of
the Company or of any third party.

111.2° The Board shall restrict the borrowings of the Company and cxercise
all voting and other rights and powers of control exercisable by the
Company in respect of its subsidiaries 80 as to procure (as rcgards ils
subsidiaries in so far as it can procure by such cxercisc) that the
aggregate principal amount at any one time outstanding in respect of
moncys borrowed by the Group (exclusive of moneys borrowed by one
Group company from another ang after deducting cash deposited) shal
not at any time without the previous sanction of an ordinary resofution
of the Company exceed an amount equal to 3 times the Adjusted
Capital and Reserves,

HL3 For the purposcs only of this Article 111:

(@ "the Adjusted Capital and Rescrves® means a sum cqual 10
the aggregate from time to time of:

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

(i)  the amount standing to the credif of the capital and
fevenue reserves of the Group, whether or not
distributable (including without limitation any share
premivm 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 n the latest audited balance sheet of the Group
(prepared on the historical cost basis, modified to the exten? as
may bLe siated in ihe zecounting policies used for the
preparation of such balance sheel) but after:

(i)  making such wffustments as may be sppropriate 1o
reflect:

(A)  amy variation in the amount of the puid up share
cavlial, the share premtum socount of the capital
redeimplion reserve or any suel seserves since
the date of ihe tedevant batance sheet and s tha
for the puspose of ntaking sech edjustments:

o




(@) if any jssue 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 premivm) of the
subscription monies payable in respect of
them (not being monies payable later
than 6 months 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 shares was
underwritien (or, if such underwriting
was conditional, the date on which jt
became unconditional);

(bb) subject as aforesaid, share capital
(including any premium)  shall  be
decmed to have been paid up as svon as
it has been unconditionally apreed ¢ be
subscribed or taken up (within 6 monihs
of such agreemcnt) by any person;

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

(C©) where the calculation s required for the
purposes of or in connection with a transaction
under or in connection with which any company
I3 10 become or cesse 10 be a subsidiary
undertaking, such adjustments zs would ke
apprapriate if such transactions had been carried
into efiect.

(iv)  excluding (<o far as naot alicady excluded):

(A)  amounts attribuiable to the prepostien of the
issued equity shase cpitad of any subsidiary
which Bs o1 ettibutzble direcdy or indirectly to
the Cosmipany;

(B)  any swm st aside for taxation (including
defersed taxatica);

(v)  deducting:
(A} (subject to prragraph (vi)} sums cquivalent to the

book values of goodwill and other intangible
assels showm in the relovant brianee sloeet; and
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(b)

©

(B the amount of any distribution declared,
recommended or made by any Group company
to a person other than a Group company out of
profiis accrued up to and including the date of
(and not provided for in) the relevant balance
sheet; and

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

"cash deposited” means 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 case of amounis deposited by a parily-owned
subsidiary, to the exclusion of a proportion thereof equal to the
praportion of its issued cquity share capital which is not
altributable, directly or indirectly, to the Company;

“moneys barrowed” include not only moneys actually
bosrowed but also the following except in so far as othenvise
taken into account:

(®  the nominal amount of any issued and paid up share
capital and the principal amount of any debenture or
borrowings of any person logether with any fixed or
minimum  premium payable on sedemption, the
beneficial interest in which or rght to repayment 1o
which is not for the time being owned by a Group
company but the payment or repayment of whidh is the
subject of a gwaraniee or indemnity by @ Group
company er is sccured on the assets of a Gioup
company;

(i) the princips) smount raiesd by zny Grovp company by
eceplances or under any sooeprance orediz opened on
its bshelf by any bank er aveeplanos hsuse (iot being 2
Group conspany) other than aoccplances and avceptance
credits relating to the parchass of goods or services in
the ordinary cource of tading and owrstlanding for 6
months or less:




(i)

(i¥)

W)

(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 beneficially owned otherwise than by a
Group company;

any fixed or minimum premium payable on fina!
repayment of any borrowing or decmed borrowing (but
any premium payable on final repayment of an amount
not to be taken into account as moncys borrowed shall
not be taken into account); and

any fixed amount in respect of a hire-purchase
agreement or of a finance lease payable in either case by
a Group company which would be shown at the material
time 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 belween 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 ngreement® means a contract of hire-
purchase beiveeen a hire-purchzse Iender and a Group
company as hizer);

but do not include;

(vii)

i)

moneys barrowed by any Group company for the
purpose of repaying within 6 months of being first
borrowed the whole or any pait of any meneys
borrowed and then oulstanding (including any premium
piyable on finzl repayment) of that or any other Group
company pending their application for such pumpose
within thai pesied;

mondys bomowed by any Group company for the
purpose of financing any contizet in rezpect of which
any payment of the prive receivable under the contiac)
by that or any other Group company s guamnioed of
insurcd by the Expont Credits Guasanice Depatment or
by any other inslitution fulfitiing a similar function up
to an antount equal to bt net execeding Mz pant of the
price reeviveble undor the contraor wWhich s 3
auaraateed of insured;

o




(i)

*)

(xi)

(xii)

an amount equal to the moneys borrowed of any
company outstanding immediately after it becomes a
Group company provided that it became o Group
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;

notwithstaading paragraphs (i) to (vi), the proportion of
moneys berrowed by a Group company (and not owing
to amother Group company) which is equal to the
proportion of its issued equity share capital not
attributable dircetly or indirecily 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 legistation or
order in connection with import deposits or any similar
government scheme to the extent that a member of the
group retains an intcrest in them;

and in paragraphs (vii) to (xii) above references 10 amounts of moneys
barrowed include references 1o amounts which, but for the exclusion
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 jf is heieby expressly provided that
for the purposes of the limit set out in Article 1112 the
following sums shall be deemed not 10 be moneys borrowed of
the Group:

(i)

(i

any and all sums rewined by any member of the Group
(or their agent or nominec) under the terms of any
contsact  or other amrangement relating to  the
construction of capital projects whicre the relention is
made for he puwiposes of securing  satisfactory
completion and cntry into service of the project for so
fong as and o the extent that any member of the Grovp
is entitled 10 retoin such sums under the relevent
contract or arrangenient;

sums advansed or paid to sny member of the Group (or
their agent or nomince) by cestomers of any siember of
the Group as prepayments or Pregress payments or
payntents en aceount or by way of deposit or secu 6ty in
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(2

respect of any products or services or under any sales
contracts or scitlements systems; and

(ii))  sums which otherwise would fall to be treated as
borrowed moneys of any member of the Group which
were treated with the concurrence of the auditors 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
consolidation was based as otherwise than borrowed
moneys of that member of the Group;

"relevant balance sheet' means the laest 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 loss accounts of fhe companics comprising the
Group; and

"subsidiary” has the meaning given 1o it in the Act except that
where the relevam balance sheet is in fespect of an accounting
reference period of the Company which commenced on or aftes
23 December 1989 it shall also include 38 subsidiary
undentaking (within the meaning of the Act) (except 2
subsidiary undertaking which is excluded from cansolidation
by virtue of the provisions of Section 229 of the Act), and
"Group® and *Group company™ and references to any
company which beconies a Group company or o companies
comprising the Group shail in such casc be constred $0 35 10
include  subsidiary undertakings  except a subsidiary
undetiaking which is excluded from consolidation as aforesaid
and "equity share copltal® shall be constiued 3n relation 10 a
subsidiary undertaking without a share cepital in the same
manncer as "shaves” are defined in relation to an undertaking
without a share capital under Section 259(2)() and (¢) of the
Act

114 When the sparenate aimount of noneys borrowed sequired to be taken
into account for the purpsses of Mis Anicle 1 L1 on any particutar day
is being ascentained any of such maacys descminated or repayable ina
currency other than sterling shall i not subfect o a contrat or
drrangement determining the rate of exchange be converted for thic
purpose of calcnlaling the steding cquivalent cithern




(@)

®

with the exception of Excepted TForeign Currency Borrowings
at the rate of exchange prevailing at the material time in
Londen provided that the moneys comprising such borrowing
shall be translated (if thereby such sterling amount would be
less) at the option of the Company at the rate of exchange
prevailing in London 6 months before such tire. For the
purposcs of this sub-paragraph the rate of exchange shall be
taken as the middle 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 last 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
Scheme in connection with such moneys borrowed provided
that where it is not possible to determine the rate of cxchange
applicable at the time of fepayment of any such moneys
borrowed they shall be transiated into sterling under the terms
of the appticable 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 1o be practicable, in accordance with the
provisions of paragraph (a);

For the purpose of this Article 111.4:

® "Excepted Forcign Currency Borrowings® means
moncys borrowed denominated or repayable in a
currency other than sterling which have the benefit ofan
Exchange Cover Scheme and "Exchange Cover
Scheme® means any cxchange cover scheme, forward
Currercy conlract, currency oplion, back to back loan,
swap or other anangement taken out or entered into to
reduce the risks associated with fluctuations  in
exchange rates; ond

(i)  where under the temms of any borrowing the amount of
money which would be required 1o discharge the
principal amount of moneys bomowed in full if jt fell to
be sepaid (witether o1 oo eption of the company
bortowing the same or by reason of default) 2t such
material time is less than the amewunt which would
olerwise be taken into scooum in tespett of sech
moneys borrowed for the puepases of this Adicle, the
amaunt of such moneys bosowed o be taken into
account shall be swch Jesser smeuns,

IELS A report or certificate of the Auditess as to the sacunt of the Adjusted
Capital and Reserves ef the smount of meneys bomowes falling to be
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111.6

1117

taken into account for the purposes of this Article 111 or to the effect
that the limit imposed by this Article 111 has not been or will not be
exceeded at any particular time or times or as « result of any particular
transaction or transactions shall be conclusive evidence of the antount
or of that fact.

Neveriheless for the purposes of this Atticle the Dircctors 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 oy
otherwise the Directors become aware that such a situation has or may
have arisen,

No debt incurred or sccurity given in respect of moneys borrowed in
excess of the limit imposed by this Article 111 shall be invalid or
ineffectual except in the case of express notice to the lender or
recipient of the sccurity at the (ime when the debt was incursed or
security given that the limit had been or would thereby be excecded but
ro lender or other person dealing with the Company shal be concerncd
o sec or enquire whether such imit is observed,

Proceedings of Dircctors and Committees

112,

Board meetings

Subject 10 the provisions of these Articles, the Boand may mceet for the
despatch of business, adjourn and othenvise regulate its proceedings as
it thinks fit,

Notice of Board meetings

One Dircctor may and the Secretaty at the request of a Director shall
summon 2 Board meeting at any time. Notice ofa Board Mceting shail
be deemed to be properly given 10 a Disector if s given to him
personally or by word of mouth or sent in writing to him a1 his fast
known address or any other nddress given by him to the Company for
this purposs. A Director may waive the roquitensent that notice be
given to him of any Hoad meeng  either piospedively or
retrospectively, 1t shall not be necessay (9 pive notics of a Boud
meeting o a Dircctor who 3 absent Srom the United Kispdem unless
he has sequested the Board in wiiting that notiocs of Boond moctings
shall doring his abeanee be given o him o any sddsess in the Unjied
Kingdom notificd to the Company for his putpase but be shall mod in
such event be entitled to o longer period of notiee than 5 ke kad been
present in the United Kingdom at that sidsess,

58




114,

15.2

Quorum

The quorum necessary for the lransaction of business may be
determined by the Board and until otherwise determincd shal] be 2
persons, each being a Director or an alternate Director. A person who
holds office only as an altemate 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
10 say as both Director and an alternate Director or as an alternate for
more than 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 awvthorities,
powers and discretions for the time being vesfed in or cxercisable by
the Board. Any Director who ceases to 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 fhe meeting of the
Directors it no Director objccls and if otherwise a quorum of Dircctors
would not be present.

Chalrman of Board and othier offices

The Board shall appoint any Chairman, joint Chairman or Deputy
Chairman of the Board and shalt determine the period for which he js
or 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
al any meeting neither a Chairman nor g Deputy Chuaitman is present
within five minutes of the time appointed for holding il, the Directors
present shall choose one of their number to be Chairman of such
meeting. In the event of 2 or more Joint Chairmen or in the absence of
a Chairman, two or more Deputy Chaismen being present, the Soint
Chaitman or Deputy Chairman 1o act as Chaiman of the meeting shall
be decided by those Directors piesenl. Any Chairman or Deputy
Chalrman may afso hold executive effice under the Company.

Subject to the provisions of the Adi, the Directass may oppoint one or
more of their number (o any office or employment under the Company
(including, but withou limitation, that of Chier Excecutive, Managing
Direetor or Joint Managing Dircator bt nay including dhot of avditer),
and miay enter into on agreenent er arangeanent with any Director for
his employment by the Cempany o for the provision by hins of any
seivices outside the svope of the ordinary duties of & Ditector ang may
also permit any person appointed to be a Diteriar 10 continue i any
office or employment held by him before bz was gn eppointed, Any
such appointment, sgreement of anangemient may be mads for suck
petiod (subjeet to Adticle 115.4) and wpen suth tetms os the Directors
determine,




1153

115.4
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]l?l

Without prejudice to the generality of the foregoing the Dircctors may
entrust to and confer upon any Director holding any such office or
employment any of the powers exercisable by them as Directors with
power to sub-delegate 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 shail 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
automaticaily and immediately cease to hold that office if he ccases to
hold the office of Disector from any cause, but ke shall not {unless any
agrcement between him and the Company shall othenvise provide)
cease to hold his office as a Director by reason only of his ceasing to
be Chairman, Deputy Chairman, Managing Dircctor, Chief Executive
of the Company or to hold any other such execulive office, as the case
may be.

Yoting

Questions arising at any meeling shall ke determined by a majority of
votes. In the case of an equality of votes the Chairman of that mesting
shall have a second or casting vote. A Director who is also an alternate
disector shall be entitled in the absence of his appointor to a separate
vote on behalf of his appointor in addition 1o his own vole and an
alternate director who s uppointed by 2 or more Directors shali be
entitled to a separate vote on behalf of c2ch of his appointors, in their
absence.

Participation by telephone

Any Directer o his aftemate may validly paticipate in a meeting of
the Board or a committee of the Bowd through the medivm of
conference telephone or similer form of ocmmunication equipment
provided that all prreons putticipating in the meding are able ta kear
and speak to cach other throughont such meeting. A poson so
pasticipating shall be deenned to b PRI in poosy a1 the mocting
ond shall nceordingly be counted in o Gestum and be entided 1o voue,
Such & meeting shall be deemed to take plage where the larpest graup
of these participating is aseembled or if tkete is 0o group which is
latger than any other group whese the Clizfiman of e mscting thep is,
Subject to the Act, el business tramencted in such mannce by the Board
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or a commiltee of the Board shall for the purpose of {hese Articles be
deemed to be validty and effectively transacted at a meeting 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 exccuted by all the Directors for the time being
entitled to receive 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 commitiec meeting and not being less
than a quorum of that committce shall be as valid and effective for all
purposes as a resolution duly passed at a meeting of the Board (or
committee as the case may be). Such a resolution:

(1)  may consist of several documents in the same form cach
exccuted by one or more of the Directors or members of the
relevant committee, including executions evidenced by means
of facsimile transmission;

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

(c)  ifsigned by an alternate Direcior need not also be signed by his
appointor,

For such a resolution to be effective it shall not be neccssary for it 10 be
signed by a Director who is prohibited by these Articles from voling
thereon or by his altemate,

Minutes of proceedings

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

(@) ol appoiniments of officers and committees made by the Board
and of any such officer's salacy or remuneration; and

(b  the names of Dircctors piesent al evely meeting of the Board,
of a committes of the Baard, of the Company or of the holders
of any class of shuies or debenturcs of the Company and alt
orders reselutions and procecdings of such meetings.

Any such minutes if puiporting o be sipncd by the Chaltmian of the
meeting at which the proceetlings were keld or by the Chalman of ghe
next suceceding meeting or the Sterciary, shall be prima Facie evidence
of the matters Stated in such minutes withort any forther proof,
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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 person acting as a Director, alternate
Director or member of a committee, local board or agency shall, as
regards all persons dealing in good faith with the Company
notwithstanding that it is afterwards discovered that there was some
defect in the appointment of any person of 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 commijttec, local board or agency
had been annulled, varied oy revoked, be as valid as if every such
person had been duly appointed, and was duly qualified and had
continued to be a Dircctor alternate Director or member and had been
entitled to vote or as if the delegation had continued in full force and
cffect.

Directors' interests

121,

Director may have interests

Subject to the provisions of the Act and provided that Adicle 122 is
complied with, a Dircctor, notwithstanding his office:

(W) may be a party to or olhenvise be interested in any transaction
or arrangement with the Company or in which the Company is
othenwise interested, cilher in regard to his tenure of any office
or place of profit or as vendor, purchaser or othenwise;

(b)  may hold any other office or place ¢z profit v., . the Company
(except that of Auditor or =t »uditor of -, subsidiary of the
Company) in conjunction with t.c office ¢ Director and may
act by itself or through his firm 3 a pref ssional capacity for
the Company and in any su.ir et~ gn such terms as to
remuncration and otherwise a5 the Non-lixecutive Comniiltec
may atrange either in addition 10 or in licy of any remuneration
provided for by any other Aalicle;

{c}  may bea member of or a director of other officer, or cmployed
by, or a paity to sny wansaciion or airangement with oy
athenvise interested im, any body cosposte promoted by or
promating the Company or in which the Company is otherwise
interested or a3 repands which the Company has any poswess of
appointntent; and

{d)  shall not, by reasen of ks office, be fatle 10 aoocunt to the
Company  for ony dividend,  poofiy, wmaneration,
Supcrannuation payement or aller benefit which be desives from
any  suck  office, employneny, conlity,  amangement,
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transaction or proposal or from any inicrest in any such body
corporate; and no such contraci, arrangement, transaction or
proposal shall be avoided on the grounds of any such interest or
benefit,

Disclosure of interests to Board

A Director who to his knawledge is in any way (directly or indirectly)
interested in any contract arrangement, transaction or proposal with the
Company shall declarc the nature of his interest at the meeting of the
Board at which the question of entering into the contract, arrangement,
transaction or proposal is first considered if he knows his interest then
exists or, in any other case, at the first meeting of the Board after he
knows that he is or has become so interested.

For the purposes of this Article:

(8)  agencral notice given to the Board by a Dircctor that he is 10 be
regarded as having an interest (of the nature and extent
specified in  the nolice) in any contract, transaction,
arrangement or proposal in which a specified firm, company,
person or class of persons is interested shall be dezmed to be 2
sulficicnt disclosure under this Article i relation to such
contract, transaciion, arrangement or proposa! of the nature and
exienl thereof as so specified provided that no such notice shall
be effective unless cither it is given al a meeting of the
Directors or the Director 12kes reasonable steps to secure that it
is brought up and read at the pext mecting of the Directors after
it is given; and

(b)  an interest of which a Director has no hnowledge and of which
it is unreasonable 1o expect him 1 have knowledge shall not be
treated as an interest of his.

Interested Director not to vole or count for quorum

Save as provided in this Adticle, a Director shall ot vole on or be
counled in the quotum in refation o any ezelution of the Board or of a
cominitice of the Doard concesming any contrecd, strangemeny,
transaction or any propesal whateoever tn which the Cempany is o5 s
to b ¢ party and in which fie has (directly o1 indircoly) an interest
which is materizl or a duty which conflicts with the inteiesss of the
Company unless his duty or fncrest tises enly berawss the resolution
relates 10 one of e matters set ot i the fellowing sehparageaphs in
which ease he shall bz entitted to vore ond be caanted in e quonsms

(@  the giving to him of ay guerales, soeurity or indemity fn
respect of mansy lent or obfipndens fncosed by kims 2t e

L




(b)

(©

(&)

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

the giving to a third party of any guarantee, security or
indernnity in respect of a debt or abligation 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 or purchase by him of any shares, debentures
or other securities 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, or to
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 contracl, 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) (2 "reievant
company”) in witich he (together with any person connected
with him within the meaning of Section 246, Companics Act
1985} is int~rested, directly or indirectly (and whether as an
officer or sharcholder, creditor or otherwisc) provided that he is
not dircetly or indirectly the holder of or beneficlally interesied
in onc per cent or more of the jssucd equily share capital of
cither a relevant company or an intermediate company or of the
voting sights available to members of the refevant company
(any such intcrest being deered for the pusposes of this Aticle
to be a material interest in alt circumsiances), and for the
purposes of this paragroph (d):

() an “Intermediate conpany™ means a conpany having
an interest fn g refevent company which would bo
material if keld by a Ritectors

(i) aDirector shall be deemed 1o bave an intesest in one per
cent er more of a eclevant campany or an intcrmediate
company if directly er fndirectly Bie is e holder of or
benelicially interested in eme per cent er more of any
class of equlty share capitel or of the voling rights
available to members of eftker such CeImpany; and

(ii)  tlore shall by dissenaided any shares held by a Dlector
as bate or custodian trester 2 in which ke fizs no
benelicial intcresy, any shares cempsised i a trost in
which Wie Dircetor’s interest 85 i seversion of is in

41
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remainder (if and so long as somc other person is
entitied to receive the income from the trust) and any
shares comprised in any authorised unit {rust scheme in
which the Director is interested only as a nit holder;

(¢)  any conract, arrangement, transaction or proposal concerning
the adoption, modification of operation of a pension and
retirement death or disability bencfits scheme of personal
pension plan under which he may benefit and which either:

@] has been approved by or is subject to and conditional on
approval by the Board of Inland Revenue for taxation
purposes; or

(i)  relates to both employees and Directors of the Company
{or any of its subsidiaries) and does not accord 1o any
Director as such any privilege or advantage not
accorded to the employees to which such scheme or
fund relates;

(  any contract, anangemcent, transaction or proposal for the
benefit of employces of the Company or any of jts subsidiaries
under which the Director benefits in a similar manner 10
employces and which either does not zecond to any Direcior as
sucit any privilege or advantage not accorded fo the empioyees
to whom It relates or has boen approved or is subject to and
conditional upon approvat by the Beard of the Inland Revenue
for taxation purposes provided that g Director shall not vote or
be counted in the quorum on any m tier relating solely 1o his
own participation in such arrangen, Bl

(8)  any contracy, anangenen), transzetion or preposal cenveming
the purchase andfor mointenamce of any Snsurance policy
pussuant to Article 162;

An interest of a parson who 85, for any pupose of the Act {excluding
any such modification keteof not in force when these Atticles became
binding on the Company), connected with a Directer shall be trenied ag
an interest of the Dircctor and, in relatfon to an aMemaie Dirsclor, an
interest of his appointor shall be treated 28 an dntorest of the aliernate
Direstor without prejudice to any interest which dhe aherme Director
uther has,

Diveetor's hsterest in own appuintment

A Ditcctor sl not vote or by counted in the guomm en any
tesolution of the Board or commizee of e Banrd esnceming his own
appointment (incleding fisitg o7 varying tie teimis of his IppRiniment
or its termination) as the holder of any effice er place of protit with fhe

L34
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122.

Company or any company in which the Company is intercsted. Where
proposals are under consideration concerning the appoiniment
(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
Dircctor.  In such case each of the Directors concerned (if not
otherwise debarred from voting under these Articles) shall be entitled
to vote (and be counted in the quorum) in respeet of each resolution
except that concerning his own appoiniment.

Chairman’s ruling conclusive on Director's inferest

I 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 volunlarily agreeing to abstain from voting or being
counted in the quorum such question (unless the Direclor concemned is
the Chairman in which case Anticle 126 shall apply) shall before the
conclusion of the mecting be referred to the Chaimman of the meeting.
The Chairman’s ruling in relation to the Director concemed shall 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
& majority of the Directors (other than the Director concerned),

Directors’ resolution conclusive on Chairman's interest

Il uny question arises at any mecting of the Board or any committee of
the Board as to the materiolity of the Chairman's interest or as to thic
entitlement of the Chaltman to vete or be counted in a quorum and
such question is not resolved by his voluntanity aprezing 10 abstain
from voting or belng 2ounted in the quoium, such question shall before
the conclusion of he maeting be docided by resolution of the Dircetors
or commiltee members present ar the meeting  {excluding the
Charman) whose mojority vete shall be fnal and conclusive exeepl in
a case whete the nature or extent of the inforest of the Disector hins ot
been faltly disclosed and providod shas zny sueh quesiion shall, for the
purposes of disclosure of suth interetts in the acesunis of the
company, be finzlly end conclisively decided by a majority of the
Ditectors (other than the Direcios conoeined),

Exerclse by Company of voling posiers
he Board may exercise the voling pawer canfencd by the shates in

iy company held or ewncd by the Cempany 3 such manner in a)l
resprets a5 it thinks fit (including the exescise therenf jn Lavour of any




resolution appointing the Direclors or any of them directors of such
company, or voting er providing for the payment of remuneration lo
the directors of such company),

The Seal

128,
128.1

128.2

129,

Application of Seal

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

(@  share certificates and, subject to the provisions of any
instrument constituting them, certificates issued under the Seal
in respect of any debentures or other sccuritics 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 1o 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 instrument to which the Seal is affixed shall be
signed by a Director and the Seeretary or by 2 Dircctors or by
any other person appointed by the Board for the purpose,

Bvery centificate or share wanant may be issued under the Seal or in
such other manner as the Board having regard to the teyms of issug, the
Act and the regulations of ihe London Stock Exchange may authorise,
All references n these Anicles to the Seal shall be construed
accerdingly.

Deed without sealing

A document signed by a Ditecter and by ihe Secretary or by wwo
Directors and expiessed (in whatever form of werds) 16 be execuled by
the Company s a deed shall kave the same effect 25 i it were executed
under the Seal, provided that ro Snstrament shall ke g0 sipned which
makes it elear on its fore thot § &s Snrended by the passon or persons
making it to have effect nol 25 a doed witiow the avthoiity ef a
resalution of the Boatd o of 2 committee of the Bond authorized fn
that behall.  An fndioment et dstement which is extoutod by the
Company as a deed ehall not be deemed to be delivared by the
Company solely as a sesolt of 1 kaving boen excosted by the
Company.

1}
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Official seal for use nbroad

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 executed by the Company appoint any agent or committec
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 use thereon as jt may think fit.

Secrefary

131.

131.1

131.2

]3‘.3

The Secretary

Subject to the provisions of the Act, the Board shall appoint a
Secretary or Joint Secretaries and shall have power to appoint one or
mor¢ persons to bhe an assistant or Deputy Secretary at such
remuneration and on such terms and conditions as it thinks £it and any
Secretary so appointed may be removed by them but without prejudice
to any cliim 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:
(A the sole Director of the Company; or

(b) 2 corporation the sole director of which is the sole 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 these Articles 1equiring er authorising a
thing to be done by or to a Director and 1he Sceretary shall not be
satisfied by its being done by er to tiic same person ecling both as
Director and as or in place of the Secretary.

Dividends and other payments

132

Declaration of dividends

Subject to the provisiens of the Act and of these Asticles, the Company
may by ordinary rescintion declare that owt of profils ovaitable for
distribution dividends be paid to members avoording to their respective
rights and interests in g profits of the Company availalle for
distribution. lowever, #n dividend shall exceed the amoun
recommended by the Baard,

3
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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 1o be justified by the profits of the Company
available for distribution ang fhe position of the Company. If at any
time the share capital of the Company is divided into different classes,
the Board may pay such interim dividends on shares which rank after
shares conferring preerential rights with regard to dividend as well as
on shares conferring preferential rights unless at the time of payment
any preferential dividend is in arrcars, Provided that the Board acts in
good faith it shall not incur any Liability to the holders of shares
conferring 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 after those with preferential rights,

Entitlement to dividends

Except as otherwise provided by the ights attached 1o shares, all
dividends shall be declared and paid according to the amounts paid up
(otherwise than in advance of calls) on the shares on which the
dividend is paid, Subject as aforesaid, all dividends shalf pbe
apportioned and paid pro rata according 1o 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 dectared after a particular
date jt shalt 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 shall be on he Register at
the date at which such dividend shall be declared or 2t the date o
which such interest shali be payable respectively, or at such other date
as the Company by ordinary resolution or the Board may determine,
notwithstanding any subszquent transfer of tansmission of shares.

The Board may pay the dividends o interest payable on shares in
tespect of which any person is by transmission entitled 1o be registered
as holder 10 such pison upon preduction of such centificate (in rlztion
to certificated shares only) and evidence ag weuld be requined if such
peison desired to be registesed as a member fn tegpest of such shares,

Calls or debts may be dedusted from dividends

The Board may deduct from any dividend et ether meney payable
any mentber on or in wesped. of 3 hare all suth soms 28 may be due
fom him to the Company en secount of calls or clerwise in selation
a the shares of the Company,

&
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Bistribution 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 ariscs in
regard to such distribution the Board may settle it as it thinks fit. In
particular, the Board may:

(@) issue fractional certificates (or provide for tille 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 (ransfer any fractions
or disregard fractions altogether;

(b)  fix the value for distribution of such assets or any parl of them
and determine that cash paymenis may be made to any
members on the footing of the value 50 fixed, in order to adjust
the rights of members; and

(€)  vest any such assets in trustees on trust for the persons enlitled
to the dividend,

Dividends not to bear interest

Unless otiterwise provided by Ihe rights altached 10 the share no
dividend or other moncys payable by the Company or in respeet of a
share shall bear Interest ag against the Company.

Method of puyment

(®  The Company may pay any dividerd, inttrest or other sum
payable in respeet of 2 shate in cash of by diseet debit, bank
transfer, cheque, dividznd wasrant or moncy erder and may
send it by post or other delivety seavice (o the segisiered
address (or in the case of a Depasitery subject to the approval
of the Board, such pereons and addiesses) of the member of
parson entitled to it (o7 i€ 2 or more peesons are holders of the
share or are jolnlly enthiled 1o §i by teason of e death or
Lankruptey of the membaor or otherwise by eperation of law to
the registered address of such of thoxe poeeens 85 65 first naned
in the Repister) or to seeh porsen and seeh address o8 such
member or parson er pursons may dircct in wiiting, Every
cheque, wartant or asder i's semt o e tisk of the pussan entitled
[0 the moncy represeated by it and ehe)) be matde payable to the
ordze of the patson or pasons entitfed oy, whete an autbsenty in

L)
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that behalf shall have been received by the Company in such
form as the Company shall consider sufficient, 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 specificd in such authority shalt 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 cntitled to
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 entifled 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
may also be paid by any other method as the Board considers
appropriate.

() I 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 (=) 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 enable such
Depository andfor member as the Board shall from time to time
determine to receive dividends duly declared in a currency or
currencies other than sterling, For the purposes of the calculation of
the amount receivable in sespeat of any dividend the rate of cxchange
to be used to determine the foreign cunrency equivalent of any sum
payable us a dividend shall be such macket nte selected by the Board
as it shall consider appropriate tling at the cose of business in
London on the date which is the business day last preceding:

(@  in the case of a dividend 1o be declared by the Company in
genceal meeting, the date on which the Board publicly
anngunces its intention to weommend thag specilic dividerd;
and

()  inthe case of any other dividere , the daee on which e Board
publicly announces jts intentios 1o pay that specific dividend,
provided that where the Bousd considers the circumsiances 1o
be appropriste B shall delemmine sudh foreipn cunency
equivalent by referente to sneh moghey 1ale oF 12iCs 6F the mean
of such market rates prevailing ot ek time of thmes or ¢ cuch
atlier date or dates, in cal emvy fetling before ihe time of the
relevant ennouncemen, s the Bond 2y seledt,
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139, Uncashed dividends

If cheques, warrants or orders for dividends or other sums payable 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 due
to that person until he notifies the Company of an address to be used
for the purpose.

140.  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 banefit of (he 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.

141.  Waiver of dividends

The waiver in whole or in ... of any dividend on any share by any
document (whether or not under scal) shall be effective only if such
document is signed by the shareholder {or the person entitled 1o the
share in consequence of the death, bankruptey or micntal disorder of the
holder or otherwise by operation of law) and delivered 1o the Company
and only if or to the extent that the some js acoepled as such or agled
upon by the Company,

142, Payment of serip dividends

142.1 The Board may with the prior authority of an oxdinary restlution of the
Company and subject to such conditions as the Bozid may determine,
provided that the Company has sufficent unissued shares and
undistributed profis or reserves 1o glveeffect 1o iy, offcr 1o any helders
of Ordinary Shares the dght to elect 1o recelve Osdinuty Shaies
credited o5 fully paid, in whole or in purt inztead of cosh in respect of
the whole or seme pan (o be detormined by the Bozad) of any
dividend specificd by ihe osdinary seselwiion,  The fotowing
pravisions shall apply:

(a)  the sald resplution may specify a pardoolar dividend, of may
specify ofl or any dividends dedased wonin o speeifizd porisd
or petieds but sueh puiod miay £l end faver than the brginning
of the fifth anneat gone mecting follzwing e dute of the
meeling at which seeh reolution is pasted;




(b}

()

(@)

@

(h

the entitlement of each holder of Ordinary Shares to new
Ordinary Shares shall be such that the relevant value of the
entittement shall, unless the Board otherwise determines, be as
nearly as possible equal to the cash amount (disrcgarding any
tax credit) of the dividend that such holder wosid have received
by way of dividend. For this purpose “relevant value" shall
be caleulated by reference to the average of 1ne middle market
quotations for the Ordinary Shares on e London Stock
Exchange, as derived from the Daily Officit1 List, for the day
on which the Ordinary Sharcs are first quoted "ex" the relevant
dividend and the four subsequent dealing days, or in such other
manner as the Board may determine 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 a certificate or report the Auditors may rely on
advice or information frem such brokers or other sources of
information as they think fit;

no fractions of a sharc shall be allotted and the Dircctors may
make such provision as they think: fit for dealing with the case
of shares othenwise becoming  distbuiable in  fraclions
including provisions whereby, in whole or in pars, the bencfit of
the fractional entitlements acerues (o the Company rather than
to the members concerned;

the Directors may specify 2 minimpm number of Ordinary
Shares in respeet of which (he right of clection may be
cxcereised;

the Board shall, afier determining the basis of allotment, notify
the holders of Ordinary Shares in wriling of the right of clection
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 afier the despach of the rolice) cle.tions must be
ledged in order to be effective. A form of clection lodped in
respect of a poniculsr dividend in redation g which the
Ditectors have announced their intention to offer eloctions may
not be revoked as regards the sxid dividend unless prior to e
latest time specified by tie Direciors for lodpement of clections
In tespect of the said dividend wiitien nolice of revocation is
ledged at the place spaciized by the Direciors as aforesaid;

the Board may exclede from uny offer or impose any
festrictions on any holders of Crdinzry Shases or any Otdinary
Shares keld by a Deposiiony o any Osdinnty Shares on witich
dividends are payalile in fosclon cutremey s they think
neeessary or desiable where the Bomd considers fiu the
niaking of the offer to Giem e in tespect of sueh shares wonld
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(®)

@)

0)

or might involve the contravention of the laws of any territory
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 elected Ordinary Shares") and instead additiona)
Ordinary Shares shall be allotted to the holders of the elected
Ordinary Shares on the basjs of allotment determined as
aforesaid. For such purpose the Board may capitalise out of
any amount for the time being standing (o the credit of any
reserve or fund (including any share premium account or
capital redcmption reserve) or of any of the profits which could
otherwisc have been applied in paying dividends in cash as the
Board may determine a sum cqual to the aggrepate nominal
amount of the additional Onrdinary Shares to be allotted on that
basis and apply it in paying up in fuil the appropriate number of
unissued Ordinary Shares for allotment and distribution to the
holders of the ¢lected Ordinary Shares on that basis. A Board
resolution capitalising any pant of such reserve or fund or
profits shall have the same effect as if such capitalisation had
been declared by oidinary resolulion of the Company in
accordance with Article 144 ang jn relation (o any such
capitalisation the Board may exercise il the powers conferred
on them by Anicle 144 without need of such erdinary
scsolution;

the addifonal Ordinary Shares so allotied shail rank pari passy
in all respects with each other and with the fully paid Ordinary
Shares in fasue on the record dare fas the dividend in respect of
which the right of election hss been offered excopt that they
will not rank for any dividend of cther distribution or oher
entitlement (including the televan! dividend and the share
election in Mou of sueh dividend) which kas been daclared, paid
or made by 1eference to sech toond date or any eartier 1econd
tite; and

the Board may teninate, suepend er amend uny offer of e
right 1o clect to seceive Qudinzy Shares in Kes of any cash
dividend at any Gme (whether tempssanily er otherwing) and
shall nat proceed witk any election unless the Company has
sullicient enissued shacs avbosieed fer issue and soffciont
reserves or funds thal moay be expinlisad 1o give effext 1o jt
after the busis of allolment b defctmined,

7
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1423

142.4

143,

144,

The Board may also from time to time cstablish or vary a procedure for
election mandates, under which a holder of Ordinary Shares may ¢lect
lo receive Ordinary Shares credited as fully paid instead of cash in
respect of all or certain future rights offered to that holder under this
Article until the election mandate is revoked in ccordance with any
such procedure,

The Company shall apply to the London Stock Exchange for the
additional Ordinary Shares so allotted to be admitted to the Official
List,

The Dircctors shall have power to do all acis and things as they
consider necessary or expedicnt lo give cffect to this Article including
in relation to the payment of scrip dividends arising from sny shares
which are uncenificated shares, the setting down of such teisns for the
payment of such scrip dividends as are apprapriate and availablc to the
Company as a result of the implementation by it of any procedures
pursuant to Article 20,

Reserves

The Board may, before recommending any  dividend (whether
preferential or otherwise) carry to reserve our of the profits of the
Company such sums as it thinks fi1, All sums standing to reserve may
be applicd from fime to lime, at the discretion of the Board, for any
other purposc to which the profits of the Company may properly b=~
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 noy b2 necessary to keep any
investment constituting the resepve Separale or distinet 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 specinl fund fnto which the resepve
may have been divided as it thinks fir. Any sum which i Boarg may
Garry (0 reserve out of the untealiced psofit of tiz Compony shall moy
be mixed with any resesve 10 which profits availsble for distibuion
have been canied. The Board may ales, without plecing the same (o
feseive, carry forwerd any pofit shich 5 mzy think sedent set o
distribute,

Cupitalisation of reserves

The Board may with (he aulkiatity of an eidinary wesolvlion of the
Company:

(@) subjeet 88 provided iy s Auticle, tessive o expitafice oy
profits of the Cempany not Yequired bor paning any preferential
dividend (whetker or oy they are availaile for distiibatfon) or
any sum standing 10 ke ctedi of any fesetve er fond of the

w2
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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 allot the shares or
debentures credited as fully paid to those holders of Ordinary
Shartes or as they may disect in those proportions or parily in
one way and parily in the other provided that:

0] the share premium account, the capital redemption
rescrve, any other undistributable reserve and any
profits which are not availuble for distribution may, for
the purposes of this Ariicle, only be applied in paying
up unissued shases to be allotted to holders of Ordinary
Shares credited as fully paid; and

(i)  in a case where any sum §s applicd in paying amounts
for the time being unpaid on any shezes of the Company
or in paying up in full debentures of the Company, the
ameuint of the nel asseis of ihe Company o1 ihat time is
not less than the aggrepate of the called tp share capital
of the Company arnd jts undistribuiable ILSCIVES as
shown in the latest svdited acoounts of e Compsny or
such oth:er azonunts o, may be relevant and would not
be reduced balow fiy spsiegele by the payment of it

resolve that any shares so alfsited 1o sny meentber in respedt of 2
helding by him of any parly pald ehases shall, so long 28 such
shares remain pastly pasd, 1k for dividends only to the extent
that sueh pastly patd shares pank for dividends;

make sueh provisien by the fsens of fizctions) certiliczies in the
case of contficated shures, or provide for thie to fodions of
shares @ be evidemaed in zuoesdave. with any procedures
implentented pursvant 1o Astirds 20 tn the ense of uneeuifeated
shares, (ot by fenuiing frections o by actrcing the benefit of §1
to the Company satker Sian to the belders of Osdinasy Shares
woncemed) or by poyment in et er ettemine 25 it thinks 05t in




the casc of shares or debentures becoming distributable in
fractions;

(©)  authorise any person to cnter on behalf of all the holders of
Ordinary Shares concerned into an agrecment with the
Company providing for cither:

()] the allotment to them respectively, credited as Tully paid
up, of any shares or debentures to which they may be
entitied on such capitalisation;

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

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

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

Record dates

Notwithstanding any other provision of these Articles but subject
always to the Act and without prejudice to the rights atached 1o any
shares, the Company or the Board may fix any date ("the record
date’) as the date at the close of business of which (or such other time
as the Board may detcrmine) on which persons tegistered as the
holders of shares or athier sezurities shall bo entitted %o rcoeipt of any
dividend, distributios,, interest, allotment, issue, natice, information,
document or circufar. Such secord date may be on or at any time
within G months before any date on which sucd; dividend, distribution,
Interest, allotment, issue, nofice, information, document or circular is
declared, paid or made but without peejudice 1o the tights inter se in
1espect of the some of tansfers and wansferecs of any soch shares or
other securities, Tn the shsenee of o record dute being fixed,
entitiement to any dividend, disteibution, alloiment or issue shall be
determined by seferens ta the date en which the dividend is declared
or the diswibution, allotment o5 igvve §s made.

Accauiils

ldGﬂ

Accounting records

The Board shall carse BECBENNg tetotds o be kep En mocerdance
with the Act anid shal) bxep svdh other bosks and tegistels as are
neeessaty 1o cemply with (e A,




147,
147.1

147.2

148.

149,

Inspection of records

"The accounting records shall be kept at the registered office or (subject
10 the Act) at such other place in Great Britain as the Board thinks fit,

No member {other than a Director) shall have any right to inspect any
accounting record or other document of the Company unless he is
authorised to do so by statute, by order of the Couri, by the Board or by
ordinary resolution of the Company. Such records shall always be
open for inspection by officers of the Company.

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
annexed or attached to them) shall not Jess thap 21 clear days before
the meeting before which they are to be laid, be delivered or sent by
post to every meniber and holder of debentures of the Company and to
the Auditors and to every other person who is entitled io receive notice
of general mectings, However, this Article shall not require a copy of
those documents to be sent to any person who under the provisions of
these Articles is not entitled to receive 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 fo more than onc of the
joint holders of any shares or delsenures, Any member to whom such
documenis are sent shall be entitled 10 reccive o further copy, free of
charge, on application at the office. If all or any of the shares in or
debeatures of the Company are Jisted or dealt in on any siock
cxchange, there shall at the same time ba forwarded to the secrctary of
that stock exchange such number of cepics of each of those documents
as the regulations of that stock exchange may require,

Summary finnncial statements

The Company may, in accordance with Seciion 251 of the Act and any
regulations made under it, send a suirmary financial statement to any
member instead of or in additisn to the dotumients sefesrod 1o in
Atticle 148, Whete it dues <o, the sletement shall be dedivesed or sent
by post to the member not lees than 23 clear days before the meeling
before which thass dacuntents ae to be fatd,

Destruction and suthentication of documents

150,
150.1

Destruction of documents
The Company may destroy:

(@  any instrumcet of umester afise 6 yeas from the dale on which
itls repistercd:




150.2

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

(¢}  any registered certificatc for debentures or representing any
other form of securities after one year from the datc on which it
is cancclled;

(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 afier the
expiration of onc year from the date of actual payment thereof;
and

()  all instruments of proxy which have bzen used for the purpose
of a poll at any time after the expirat:on of one year from the
date of such use and all instrumenis of proxy which have not
been used for the purpose of a poli at any time after one month
from the end of the mecting to which the instrument of proxy
relates and ac which no polf was demanded.

Provided that the Company may destroy any such type of document
after such shorter period as the Board may determine if 2 copy of such
document is retained on microfilm or other similar means which shall
not be destioyed before the expiration of the relevant period and
Provided that adequate precautions against falsification and to share
reproduction are taken,

It shall be canclusively presumed in favour of the Company that evesy
enlry in the Register purporting to have been mede on tiic bmsis of a
dacument £0 destroyed was duly and plopuly made, thar every
instrument of tronsfer so destroyed was duly registered, that every
share certificate so destroyed was a valid rod effective costificole duly
caneelled, that every other document so destioyed had boen propesly
dealt with in accordance with its terms and wag valid and cffective in
accordance with the puticulus in the roconds of the Company,
provided thats

(@) this Anicle 150 shali epply ealy o the desituction of
dosument B good f2ith end withow motice of any clim
(regardless of tie pantes to i) to which e docament tnipht be
relevants

(b)  nothing in this Article 159 shall be conztucy a8 impoging on

the Cumpany eny bty in respect of the destrectien of any
suth documen or etherwize thay oy provided for in this Anide

o




