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Company No. 2158109

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of
BARCOM Plc*

(as amended by Resolutions passed on
gth November 1988, 18th November 1988, and 6th December 1988}

1. The Company’s name is "Barcom Plc".*

2. The Company is to be a public company.

3. The Company’s registered office is to be situated in England and Wales.
4. The Company’'s cbjects are:-

{a) To carry on the business of a holding company in all its branches,
and to acquire by purchase, lease, concession, grant, licence or

otherwise such businesses, options, rights, privileges, lands,
puilding, leases, underleases, stocks, shares, debentures, debenture
stock, bonds, obligations, securities, reversionary interests,

annuities, policies of assurance and other property and rights and
interests in property as the Company shall deem fit and generally to
hold, manage, develop, lease, sell or dispose of the same; and to

* By Resolution of the Company passed 17th June 1988 the name of the
Company had been changed from npaetmulti Limited® to "Venture Group
Limited" with the Certificate of Incorporation on Change of Name dated
1st July 1988; by Resolution of the Company passed 8th November 1588 the
name of the Company was subsequently changed from "Venture Group Limited"
and the Company was re-registered as a public limited cowpany under the
name "Venture Plant Group Ple" by Certification of Incorporation on
Change of Name and Re-registration of a Private Company as a Public
Company dated lst December 1988. By Resolution of the Company passed 1st
June 1992, the name of the Company was changed to Barcom Ple, with the
Certificate of Incorporation on Change of Name dated 1lst June 1992.



(b}

(c)

(e}

vary any of the investments of the Company, to act as trustees of any
deeds constituting or securing any debentures, debenture stock or
other securities or obligations; to enter into, assist, or
participate in financial, commercial, mercantile, industrial and
other transactions, undertakings and businesses of every description,
and to establish, carry on, develop and extend the same or sell,
dispose of or otherwise turn the same to account, and to co-ordinate
the policy and administration of any companies of which this Company
is a member or which are in any manner controlled by, or connected
with the Company, and to carry on all or any of the businesses of
capitalists, trustees, financiers, financial agents, company
promoters, bill discounters, insurance brokers and agents, mortgage
brokers, rent and debt c¢ollectors, stock and share brokers and
dealers and commiszsion and general agents, merchants and traders; and
to manufacture, buy, sell, maintain, repair and deal in plant,
machinery, tools, articles and things of all kinds capable of being
used for the purposes of the above-mentioned businesses or any of
them, or 1likely to be required by customers of or persons having
dealings with the Company.

To carry on any other trade or business whatever whic¢h canr in the
opinion of the Board of Directors be advantageously carried on in
connection with or anciliary to any of the businesses of the Company.

To purchase or by any other means acquire and take options over any
property whatever, and any rights or privileges of any kind over or
in respect of any property.

To apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or
elgewhere any patents, patent rights, brevets &’invention, licences,
secret processes, trade marks, designs, protections and concessions
arnd to disclaim, alter, medify, use and turn to account and to
manufacture under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon, testing and
improving any patents, inventions or rights which the Company may
acquire or propose to acquire.

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




{h)

(1}

(3)

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

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

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

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

To establish and maintain or procure the establishment and
maintenance of any non-centributory ox contributory pension or
superannuation funds for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances, oOr emoluments
to any persons who are or were at any time in the employment or
service of the Company, or of any company which is for the time being
the Company’s holding or subsidiary company or otherwise associated
with the Company in business or who are or were at any time Directors
or officers of the Company or of any such other company as aforesaid,
and the wives, widows, families and dependants of any such persons,
and also to establish and subsidise or subscribe to any institutions,
asgociations, <¢lubs or funds calculated to be for the benefit of or
to advance the interests and well-being of the Company or of any such
other company as aforesaid, or of any such persons as aforesaid, and
to make paymentg for or towards the insurance of any such persons as
aforesaid, and to subscribe or guarantee money for charitable or
benevolent cbjects or for any exhibition or for any public, general
or useful object; and to establish, set up, support and maintain
share purchase schemes share subscription or share option schemes or
profit sharing schemes for the benefit of any Directors and employees
of the Company, or of any company which is for the time being the
Company’s holding or subsidiary company and to do any of the matters




(k}

(1}

{n)

{cp)

aforesaid, either alone or in conjunction with any such other company
as aforesaid.

To draw, make, accept, endorse, discount, negotiate, execute and
issue chegues, bills of exchange, promissory notes, bills of lading,
warrantg, debentures, and other negotiable or transferable
instruments.

To apply for, prowote, and obtain any Act of Parliament, oxder, or
licence of the Department of Trade or other authority for enabling
the Company to carry any of its objects into effect, or for effecting
any modification of the Company’s constitution, or for any other
purpose which may seem calculated dirvectly or indirectly to promote
the Company’s interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive to
the attainment of the Company’s objects or any of them, and to obtain
from any such government or authority any charters, decrees, rights,
privileges or concessions which the Company may think desirable and
to carry out, exercise, and comply with any such charterg, decrees,
rights, privileges and concessions.

To subscribe for, take, purchase, or otherwise acquire, hold, sell,
deal with and dispose of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligations or securities issued
or guaranteed by any other company constituted or carrying on
businesg in any part of the world, and debentures, debenture stocks,
bonds, obligations or sgecuritieg issued or guaranteed by any
government or authority, municipal, local or otherwisge, in any part
of the world.

To control, manage, finance, subsidise, co-ordinate or otherwise
assist any company or companies in which the Company has a direct or
indirect financial interest, to provide secretarial, administrative,
technical, commercial and other services and facilities of all kinds
for any such company or companies and te make payments by way of
subvention or otherwise and any other arrangements which may seem
desirable with respect to any business or operations of or generally
with respect to any such company or companies.

To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the
liabilities of the Company, or of undertaking any business or
operations which may appear likely to assist or benefit the Company
or to enhance the value of any property or business of the Company,
and to place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or securities of
any such company as aforesaid.

To gell or otherwise dispose of the whole or any part of the business
or property of the Company, either together or in portions, for such




(r)

{u)

(v)

(w)

consideration as the Company may think fit, and in particular for
shares, debentures, or securities of any company purchasing the same.

To act as agents or brokers and as trustees for any persen, firm or
company, and to undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment to him or them of
shares or other securities of the Company credited as paid up in full
or in part or otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any
person, fixm or company to pay the same, and to pay commigsions to
brokers and others for underwriting, placing, sellting, or
guaranteeing the subscription of any shares or other securities of
the Company.

To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may
be for the benefit of the Company or its Directors or employees, or
may be connected with any town or place where the Company carries on
business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid and
generally to provide advantages, facilities and services for any
person who are or have been Directors of, or who are or have been
employed by, or who are serving or have served the Company, or any
company which is a subsidiary of the Company or the holding company
of the Company or a fellow subsidiary of the Company or the
predecegsors in business of the Company or of any such subsidiary,
holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make
payments towards insurance; and to set up, establish, support and
maintain guperannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of such
persong and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit
sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to
trustees on their behalf to enable any such purchase schemes to be
established or maintained.

Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and so
far ag such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined
in Section 152 (1) (a) of the Act) for any such purpose as is specified
in Section 151 (1) and/or Section 151(2) of the Act.

To distribute among the Members of the Company in kind any property
of the Company of whatever nature.




(x) To procure the Company to be registered or recognised in any part of
the world.

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

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

AND so that:-

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

(2} None of the sub-clauses of thisg Clause and none of the cobjects
therein specified shall be deemed subsidiary or ancillary to any of
the objects specified in any other such sub-clause, and the Company
shall have as full a power to exercise each and every one of the
cbjects sgpecified in each subk-clause of this Clause as though each
gub-clause contained the objects of a separate Company.

(3) The word "Company" in this Clause, except where uged in reference to
the Company, shall be deemed to include any partnership or other body
of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdem or elsewhere.

(4) In this Clause the expression "the Act" means the Companies Act 1985,
but so that any reference in this Clause to any provision of the BAct
shall be deemed to include a reference to any statutory medification
or re-enactment of that provision for the time being in force.

The liability of the Members is limited.

The Company’s ghare capital is £1,000 divided into 1,000 shares of £1
each.*

By Resolution of the Company passed 13th October 1987 the 1,000 shares of
£1 each 1in the authorised share capital of the Company had been sub-
divided into 10,000 ordinary sharesgs of 10p each and the authorised share
capital was increased to £15,000 by the creation of 140,000 ordinary
shares of 10p each. By Resolution of the Company passed 26th October
1987 the authorised share capital of the Company was increased to
£4,100,000 by the creation of 4,000,000 Redeemable Preference Shares of
£1 each, 350,000 Preferred Ordinary Shares of 10p each and 500,000




Redeemable Preferred Ordinary Shares of 10p each. By Resclution of the
Company passed 5th April 1988 the authorised share capital of the Company
was increased to £4,100,750 by the creation of 7,500 ordinaxry shares of
10p each. By Resolution of the Company passed 18th November 1988 the
authorised share capital of the Company was increased to £4,104,8%0 by
the creation of 41,400 ordinary shares of 10p each. By Special Resolution
of the Company pasged on 6th December 1988, conditionally, inter-alia, on
permission being granted for the ordinary shares of the Company, in issue
and to be issued, to be dealt in in the Unlisted Securities Market and
such permisgion becoming effective no later than 31st December 1988
(which conditions have been satisfied) each of the issued and unissued
ordinary shares of 10p each in the share capital of the Company
(including the Preferred COrdinary Shares and 250,000 of the Redeemable
Preferred Ordinary Shares converting into ordinary shares as hereafter
mentioned) were sub-divided into two ordinary shares of b5p each; the
authorised share capital of the Company was increased by the creation of
15,402,200 additiconal ordinary shares of 5p each; and conditional on
redemption of the Redeemable Preference Shares of £1 each and 250,000 of
the Redeemable Prefexred Ordinary Shares of 10p each, the shares in the
authorised but unissued capital of the Company resulting from such
redemption were cancelled. Upon the afore-mentioned Special Resolution of
the Company coming into effect the Preferred Ordinary Shares of 10p each
and 250,000 of the Redeemable Preferred Ordinary Shares in the capital of
the Company were converted into and, upon sub-division, became ordinary
shares of 5p each {aggregating 1,200,000). At the same time the
Redeemable Preference Shares of £1 each and 250,000 of the Redeemable
Preferred Ordinary Shares of 10p each in the capital of the Company,
being the balance therecf, were redeemed. Following the above matters
coming into effect the authorised share capital of the Company became
£850, 000 divided into 17,000,000 ordinary shares of Sp each.

Pursuant to a Special Resolution of the Company passed on 3rd January
1992, each of the existing igsued ordinary shares of 5p each was sub-
divided into one ordinary share of 2p and one Deferred Share of 3p; every
two existing unissued ordinary shares of Sp each were consclidated into
one oxdinary share of 10p each and thereupon every such 10p ordinary
gshare was sub-divided into five ordinary shares of 2p each; and the
authorised share capital of the Company was increased to £1,266,354.44 by
the creation of a further 24,454,852 ordinary shares of 2p each.
Accordingly, the authorised share capital of the Company became
£1,266,354 .44 divided into 40,000,000 ordinary shares of 2p each and
15,545,148 Deferred Shares of 3p each.

By a separate Special Resolution of the Company passed on 3rd January
1292, it was resolved that the share capital of the Company be reduced to
£800, 000 divided into 40,000,000 ordinary shares of 2p each by cancelling
all of the Deferred Shares of 3p each. By order of the High Court
granted on 10th February 1992 and registered by the Registrar of
Companies on 20th February 1992, the said reduction of the capital of the
Company was confirmed.

Pursuant to a Special Resolution of the Company passed on 1lgt June 12392,
every ten existing issued and unissued ordinary shares of 2p each were




congolidated into one ordinary share of 20p and the authorised share
capital of the Company was increased by the creation of a further
20,750,000 ordinary shares of 20p each. Accordingly, the authorised
share capital of the Company became £4,950,000 divided intoc 24,750,000
ordinary shares of 20p each.

By Resolution of the Company passed on 8th September 1995, the authorised
ghare capital of the Company was increased to £12,000,000 by the creation
of 35,250,000 ordinary shares of 20p each.




WE, the subscribers of this Memorandum of Asscociation, wish to be formed into
a Company pursuant to this Memorandum; and we agree to take the number of
shares shown opposite our respective names.

Number of shares

Names and addressed of Subscribers taken by each

Subscriber
1. Instant Companies Limited - One
2, Baches Street,
LONDON N1 6UB
1. Swift Incorporations Limited - One
2, Baches Street,
LONDON N1 6UB
Total shares taken - Two

Dated this 2nd day of February, 1987.

Witness to the above Signatures:- Terry Jayne,
2, Baches Street,
London N1 6UB
Clerk
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Company No: 2158109

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of
BARCOM Plc*
(Adopted by Special Resolution passed on 6th December 1988 and

amended by Special Resolutions passed on 3rd January 1992,
1st June 1992, and 25th January 19596)

PRELIMINARY

1. No regulations set out in any statute or statutory instrument concerning
companies shall apply as regulations or articles of the Company.

2. (1) In these articles if not inconsistent with the subject or context
the following words shall bear the following meanings:-

"thegse articles” means these articles of the Company as originally
framed or as from time to time altered or amended;

"the Companies Acts" means every statute from time to time in force
concerning companies insofar as the same applies to the Company ;

"clear days" in relation to the period of a notice means that
period excluding the day when the notice is given or deemed to be
given and the day for which it is given or on which it is to take
effect;

* By Resclution of the Company passed 17th June 1988 the name of the
Company had been changed from "Pactmulti Limited" to "Venture Group
Limited" with the Certificate of Incorporation on Change of Name dated
lst July 1988; by Resolution of the Company passed 8th November 1988 the
name of the Company was subsequently changed from "Venture Group
Limited" and the Company was re-registered as a public limited company
under the name "Venture Plant Group Plc" by Certificate of Incorporation
on Change o©f Name and Re-registration of a Private Company as a Public
Company dated lst December 1988. By Resolution of the Company passed
ist June 1992, the name of the Company was changed to Barcom Plc.




*3.

(2)

(3)

(4)

The

"executed" includes any mode of execution;

"the London Stock Exchange'" means London Stock Exchange Limited;

"the office" means the registered office for the time being of the
Company ;

"in writing" means written, printed or lithographed, or visibly
expressed by any substitute for writing or partly by one and partly
by another or others;

"the holder" in relation to shares means the member whose name is
entered in the register of members as the holder of the shares;

"the seal" means the common seal of the Company;
"paid up" means paid up and/or credited as paid up;

"secretary" means the secretary of the Company or any other person
appointed by the directors to perform the duties of the secretary
of the Company, including a joint, assistant or deputy secretary;

"the United Kingdom" means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions
contained in these articles bear the same meaning as in the
Companies Acts but excluding any statutory modification thereof not
in force when these articles became binding on the Company.

Words importing the masculine gender shall include the feminine and
neuter, words importing persons shall include corporations and
words importing the singular shall include the plural and vice
versa.

A Special or Extraordinary Resclution shall be effective for any
purpose for which an Ordinary Resolution is expressed to be

required under any provision of these articles.

In these articles any reference to any statutory provision shall
include any statutory modification or re-enactment thereof.

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

SHARE CAPITAI, AND CLASS RIGHTS

share c¢apital of the Company, at the date of the adoption of this

article, is £12,000,000 divided into 60,000,000 Ordinary shares of 20p

each.

Inserted pursuant to a Special Resclution of the Company passed on 25th
January 1996.




(1) Ssubject to the provisions of the Companies Acts and without
prejudice to any rights attached te any existing shares or class of
shares, any share in the Company may be issued with such preferred
deferred or other rights or such restrictions whether in regard to
dividend, return of capital, voting or otherwise as the Company may
by Ordinary Resolution determine.

(2) Subject to the provisions of the Companies Acts, any shares may be
iggued on terms that they are to be redeemed or are to be liable to
be redeemed at the option of the Company or the holder on such
terms and in such manner as may be provided by these articles.

(3) &any class of shares issued without the right to wvote at general
meetings shall include the words ‘non-voting' in the name by which
the game is designated and where the equity share capital of the
Company includes shares with different woting rights the
designation of each such class (other than the class with the most
favourable voting rights attached thereto) shall include the words
"limited voting”.

Subject to the provigionsg of the Companies Actg, i1f at aany time the
capital of the Company is divided into different classes of shares, the
rights attached to any class may be varied or abrogated, either whilst
the Company is a going concern or during or in contemplation of a
winding up, either (a) in such manner (if any) as wmay be provided by
such rights or (b} in the absence of any such provision, with the
consent in writing of the heolders of three-fourths of the issued sharxes
of the class, or with the sanction of an Extraordinary Resolution passed
at a sgeparate meeting of the holders of the shares of the class but not
otherwise. To every such separate weeting all of the provisions of
these articles relating to general meetings of the Company or to the
proceedings thereat shall, mutatis mutandis, and with any necessary
modifications apply except that the necessary querum shall be two or
more persons holding or representing by proxy at least one-third in
nominal wvalue of the issued shares of the class (but sc that at any
adjourned meeting of such holders one person holding shares of the class
in guestion present in person or by proxy shall ke a quorum), and except
that the holders of shares of the c¢lass shall, on a poll, have one vote
in respect of every share ¢f the class held by them respectively and any
holder of shares of the c¢lass in gquestion present in person or by proxy
may demand a poll.

Unless otherwise expressly provided by these articles or by the rights
attached to any class of shares those rights shall be deemed to be
varied by the reduction of the capital paid up orn such shares and by the
creation of further shares ranking in any respects in priority thereto
but shall not be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith or subseqguent thereto

Subject to the provisions of the Companies Acts and these articles, the
unissued shares of the Cowmpany (whether forming part of the original or
any increased capital) shall be at the disposal of the directors, who
may offer, allot, grant options over or otherwise dispose of them to

3



10.

such persons, at such times and for such consideration and upon such
terms and conditions as the directors may determine.

In addition to all other powers of paying commissions, the Company may
exercige the powers conferred by the Companies Acts of paying
commissions to persons subscribing or procuring subscriptions for shares
of the Company, or agreeing so to do, whethexr absoclutely or
gonditionally. Subject to the provisions of the Companies Acts, any
such commission may be satisfied by the payment of cash or (with the
sanction of an Ordinary Resolution} by the allotment of fully or partly
paid shares of the Company, or partly cne way and partly in the other.
The Company may alsc, on any issue of shares, pay such brokerage as may
be lawful.

Except as required by law, no person shall be recognised by the Company
as holding any share upon any trust and (except as otherwise provided by
these articles or by law) the Company shall not be bound by or recognise
any interest din any share or any other right in respect of any share
except an absolute right to the entirety thereof in the hcolder.

SHARE CERTIFICATES

{1) Subject to paragraph (3) of this article, every person (other than
a Stock Exchange Nominee in respect of whom the Company is not
required by law to complete and have ready for delivery a
certificate) upon becoming the holder of any shares, shall be
entitled without payment to one certificate for all the shares of
each class held by him (and, upon transferring a part of his
holding of shares of any class, to a certificate for the balance of
such holding) or several certificates each for one or more of his
shares upon payment for every certificate after the first of such
reasonable sum as the directors may determine. Every certificate
shall be issued within two months after allotment or lodgement with
the Company of the transfer of the shares, not being a transfer
which the Company is for any reason entitled to refuse to register
and does not register, unless the conditions of issue of such
shares otherwige provide. Every certificate shall be sealed with
the seal or the official seal kept by the Company by virtue of
Section 40 of the Companies Act 1985 and shall specify the number,
class and distinguishing numbers {(if any)} of the shares to which it
relates and the amount or regpective amounts paid up thereon. The
Company shall noct Dbe bound to register more than four persons as
the joint holders of any share or shares {except in the case of
executors or trustees of a deceased member} and the Company shall
not ke bound to issue more than one certificate for shares held
jointly by several persons and delivery of a certificate to one
joint holder shall be a sufficient delivery to all of them.

{2) Share certificates and, subject to the provisions of any instrument
constituting or securing the same, certificates issued under the
geal or under the official seal kept by the Company in respect of
any debentures, need not be gigned or countersigned, or the
signatures may be affixed theretc by such mechanical means as may
be determined by the directors.

4



11.

12.

13.

14.

i5.

{3) Nothing in these articles shall require title to any shares or
othexr securities of the Company to be evidenced or transferred by a
written instrument if any rules or regulations from time to time
made under the Companies Acts so permit. The directors shall have
power to adept and implement any arrangements as they may think fit
for recording and transferring title to shares or other securities
of the Company in accordance with such rules or regulations, and in
the event of any inconsistency between these articles and any
provision of such rules or regulations the latter shall prevail.
References in these articles to certificates for chares and
instruments of transfer shall be construed accordingly.

If a share certificate is defaced, worn-out, lost or destroyed, it may
be renewed on such terms (if any) as to evidence and indemnity and
payment of any exceptional expenses reasonably incurred by the Company
in investigating evidence as the directors may determine but otherwise
free of charge, and (in the case of defacement or wearing-out} on
delivery up of the old certificate.

LTEN

The Company shall have a first and paramount lien on every share (not
being a fully paid share) for all moneys (whether presently payable or
not) payable at a fixed time or called in respect of that share. The
directors may at any time declare any share to be wholly or in part
exempt from the provisions of this article. The Company’s lien (if any)
on a share shall extend to all dividends or other amounts payable in
respect of it.

The Company wmay €ell in such manner as the directors determine any share
on which the Company has a lien if a sum in respect of which the lien
exists is presently payable and is not paid within fourteen clear days
after notice has been given to the holder of the share, or to the person
entitled to it in consequence of the death or bankruptcy of the holder,
demanding payment and stating that if the notice is not complied with
the shares may be sold.

To give effect to a sale the directors may authorise gome person to
execute an instrument of transfer of the shares sold to, or in
accordance with the directions of, the purchaser. The transferee shall
not be bound to see to the application of the purchase money, nor shall
the title of the transferee to the shares be affected by any
irregularity in or dnvalidity of the proceedings in reference to the
sale.

The net proceeds of the sale, after payment of the costs, shall be
applied in payment of so much of the sum for which the lien exists as is
presently payable, and any residue shall (upon surrender to the Company
for cancellation of the certificate for the shares sold and subject to a
like lien for any meneys not presently payable as existed upon the
shares before the sale} be paid to the person entitied to the shares at
the date of the sale.
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CALLS ON SHARES

subject to the provisions of these articles and to the terms of
allotment, the directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether in
respect of nominal value or premium) and each member shall (subject to
receiving at least fourteen clear days’ notice specifying when and where
payment is to be made) pay to the Company as required by the notice the
amount called on his sghares. A call may be required to be paid by
instalments. If the directors go determine a call way, before zreceilpt
by the Company of any sum due thereunder, be revoked in whole or part
and payment of a call may be postponed in whole or part. A person upon
whom a call is made shall remain liable for «calls made upon him
notwithstanding the subsequent transfer of the shares in 7zrespect of
which the call was made.

A call shall be deemed to have been made at the time when the resolution
of the directors authorising the call was passed.

The joint holders of a share shall be jointly and severally 1liable to
pay all calls in respect thereof.

If a call remains unpaid after it has become due and payable the person
from whom it is due and payable sghall pay interest on the amount unpaid
from the day it became due and payable until it is paid at the rate
fixed by the terms of allotment of the share or in the mnotice of the
call or, if no rate is fixed, at the appropriate rate (as defined by the
Companies Acts) but the directors may waive payment of the interest
wholly or in part.

An amount payable in respect of a share on allotment or at any fixed
date, whether in respect of nominal value or premium or as an instalment
of a ecall, shall be deemed to be a call and if it is not paid the
provisions of these articles shall apply as if that amount had become
due and payable by virtue of a call duly made and notified.

Subject to the terms of allotment, the directors may make arrangements
on the issue of shares for a difference between the holders in the
amounts and times of payment of calls on their shares.

The directors may receive from any member willing to advance the same
all or any part of the money unpaid upon the shares held by him beyond
the sums actually called up thereon as a payment in advance of calls,
and such payment in advance of calls shall extinguish, =so far as the
same ghall extend, the liability upon the shares in respect of which it
is advanced, and the Company may pay interest upon the money SO
received, or so much thereef as from time to time exceeds the amount of
the calls then made upon the shares in respect of which it has been
received, at such rate as the member paying such sum and the directors
agree.
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FORFETTURE

If a call or an instalment of a c¢all remains unpaid after it has become
due and payable the directors may give to the person from whom it is due
not less than fourteen clear days’ notice requiring payment of the
amount unpaid together with any interest which may have accrued. The
notice shall name the place where payment is to be made and shall state
that if the notice is not complied with the shares in respect of which
the call was made will be liable to be forfeited.

If the notice is not complied with, any share in respect of which it was
given may, before the paywment required by the notice has been made, be
forfeited by a resolution of the directors and the forfeiture shall
include all dividends or othexr moneys declared in respect of the
forfeited shares and not paid before the forfeiture.

Subject to the provisions of the Companieg Acts, a forfeited share wmay
be sold, re-allotted or otherwise disposed of on such terms and in such
manner as the directors determine either to the person who was before
the forfeiture the holder or to any other person and at any time before
sale, re-allotment or other disposition, the forfeiture may be cancelled
on such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any person the
directors may authorise some person to execute an instrument of transfer
of the share to that person.

A person any of whose shares have been forfeited shall cease to be a
wember in respect of them and shall surrender to the Company for
cancellation the certificate for the shares forfeited but shall remain
liable to the Company for all moneys which at the date of forfeiture
were presently payable by him to the Company in respect of those shares
with interest at the rate at which interest was payable on those moneys
before the forfeiture or, if no interest was so payable, at the
appropriate rate (as defined in the Companies Acts) from the date of
forfeiture until payment but the directors may waive payment wholly or
in part or enforce payment without any allowance for the wvalue of the
shares at the time of forxrfeiture or for any consideration received on
their disposal.

2 statutory declaration by a director or the secretary that a share has
been forfeited on a sgpecified date shall be conclusive evidence of the
facts stated in it as against all persons claiming to be entitled to the
share and the declaration and the receipt by the Company for the
consideration {(if any) given for the share on the disposal thereof shall
(subject to the execution of an instrument of transfer if necessary)
constitute a good title to the share and the person to whom the share is
disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his title to the share be affected by
any irregularity in or invalidity of the proceedings in reference to the
forfeiture or disgposal of the share.
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TRANSFER OF SHARES

subject to paragraph (3) of article 10, the instrument of transfer of a
share may be in any usual form or in any other form which the directors
may approve and shall be executed by or on behalf of the transferor and,
unless the share is fully paid, by oxr on benalf of the transferee, and
need not be under seal.

The directors may, in their absolute discretion and without assigning
any reason therefor, refuse to register the transfer of a share which is
net fully paid to a person of whom they do not approve and they may
refuse to register the transfer of a share on which the Company has a
lien. They may also refuse to register a transfer unless:-

(1) it is duly stamped and iz lodged at the office or at such other
place as the directors may appoint and 1is accompanied by the
certificate for the shares to which it relates and such other
evidence as the directors may reasonably require to show the right
of the transferor to make the transfer;

(2) it is in respect of only one class of shares; and

(3) it is in favour of not more than four transferees except in the
case of executors or trustees of a deceased member.

Tf the directors refuse to register a transfer of a share, they shall
within twe months after the date on which the transfer was lodged with
the Coumpany send to the transferee notice of the refusal.

The registration of transfers of cshares or of transfers of any class of
shares may be suspended at such times and for such periods (not
exceeding thirty days in any year) as the directors may determine.

No fee shall be charged for the registration of any instrument of
transfer or other document relating to or affecting the title to any
share.

The Company shall be entitled to retain any instrument of transfer which
is registered, but any instrument of transfer which the directors refuse
to register shall {except in the case of fraud) be returned to the
person lodging it when notice of the refusal is given.

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

The Company shall be entitled to destroy all instruments of transfer of
shares and all other documents on the faith of which entries are made in
the register of members at any time after the expiration of six years
from the date on which sguch entry was made and all dividend mandates and
notifications of change of name or address at any time aftexr the
expiration of two years from the date of recording thereof and all share
certificates which have been cancelled at any time after the expiration
of one vear from the date of canceliation thereof and it shall
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conclusively be presumed in favour of the Company that every instrument
of transfer so destroyed was a valid and effective instrument duly and
properly registered and every share certificate so destroyed was a valid
and effective document duly and properly cancelled and evexyy other
document hereinbefore mentioned so destroyed was a valid and effective
document in accordance with the recorded particulars thereof in the
books or records of the Company; Provided always that:-

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

(2) nothing herein contained shall be construed as imposing upon the
Company any liability in respect of the destruction of any such
document earlier than as aforesaid or 1in any case where the
conditione of proviso (1) above are not fulfilled;

(3) references herein to the destruction of any document include
references to the disposal thereof in any manner.

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder,
and his personal representatives where he was a sole holder or the only
survivor of joint holders, shall be the only persons recognised by the
Company as having any title to his interest; but nothing herein
contained shall release the estate of a deceased member from any
liability in respect of any share which had been jointly held by him.

A person becoming entitled to a share in consequence of the death or
bankruptey of a member may, upon such evidence being produced as the
directors may properly reguire, elect either to become the holder of the
share or to have some person nominated by him registered as the
transferee. If he elects to become the holder he shall give notice to

the Company to that effect. If he elects to have another person
registered he shall execute an instrument of transfer of the share to
that person. All of these articles relating to the transfer of shares

and registration of transfers of shares shall apply to the notice or
instrument of transfer as if it were an instrument of transfer executed
by the member and the death or bankruptcy of the member had not
occurred.

A person becoming entitled to a share in conszequence of the death or
bankruptcy of a member shall have the rights to which he would be
entitled 4if he were the holder of the share, except that he shall not,
before being registered as the holder of the share, be entitled in
respect of it to attend or vote at any meeting of the Company or at any
separate meeting of the holders of any class of shares in the Company.

DISCLOSURE QF INTERESTS

(1) Notwithstanding the remedies available to the Cowpany undexr the
provisions of the Companies Acts, if the holder or any other person
appearing to be interested in shares of the Company

o




{3)

("the defaulter") fails within fourteen days to comply with any
notice issued by the directors pursuant to their powers under
Section 212 of the Companies Act 1985 or, in purported compliance
with any such notice, in the opinion of the directors makes a
statement which he knows ¢to be false or recklessly makes any
statement which is false (unless in either case he proves to the
satisfaction of the directors that the information in gquestion was
already in the possession of the Company oOr that the requirement to
give it was, for any other reagon, frivolous or vexatiocus), the
directors may in their absolute discretion serve upon the defaulter
and eimultaneously on the holder (if he is not the defaulter) a
notice (in this article called a vdisenfranchisement notice")
stating or to the effect that the rightsg as to attendance and
voting at general meetings of members and of every c¢lass thexeof
conferred on the holder of every share in the Company in which the
defaulter is or is considered by the directors to be interested
shall be suspended and that the defaulter shall not exercise such
rights. If the defaulter is or is congidered to be interested 1in
shares representing at least 0.25 per cent of the class of shares
concerned, the disenfranchisement notice may also provide for the
withholding of the payment of dividends (including shares issued in
lieu of dividend) on the shares concerned, and for the placing of
restrictions on the transfer of the shares (unless the transfer is
an approved transfer, as defined below). For the purpose of this
article a person shall be treated as appearing to be interested in
any shares if the member holding such shares has given to the
Company a notification under the said Section 212 which fails to
establish the identities of those persons interested in the shares
and if (after taking into account the said notification and any
other relevant Section 212 notification) the Company knows OF has
reasonable cause to believe that the person in question is or may
be interested in the sghares.

Any sanctions imposed by a disenfranchisement notice shall cease to
apply not more than seven days after the earlier of:

(a) receipt by the Company of notice that the shares in guestion
have been sold to a bona fide unconmected third party, such
as a sale through the London Stock Exchange or an overseas
exchange or by the acceptance of a takeover offer (an
"approved trangfer"); and

() due compliance, to the satisfaction of the directors, with
the notice under Section 212 of the Companies Act 1985,

The directors shall cause the register kept pursuant to Section 211
of the Companies Act 1985 to have noted against the name of the
defaulter details of the sanctions imposed pursuant to paragraph
(1) of this article for so long as such sanctions shall continue
and shall cause such notation to be deleted upon the sanctions
ceasing to apply.

10
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STOCK

The Company may by Ordinary Resolution convert any paid up shares into
stock, and re-convert any stock into paid up shares of any denomination.

The holders of stock may transfer the same or any part thereof in the
same manner, and subject to the same regulations, as would have applied
to the shares from which the stock arose if they had not been converted,
or as near thereto as circumstances admit, but the directors may from
time to time, 1f they think fit, £ix the minimum amount of stock
transferable, but so that such minimum shall not exceed the nominal
ameunt of each of the shares from which the stock arose.

The holders of stock shall, according to the amount of the stock held by
them, have the same rights, privileges and advantages in all respects as
if they held the shares from which the stock arose provided that no such
privilege or advantage {(except participation in dividends and profits of
the Company and in the assets on a winding up) shall be conferred by an
amount of stock which would not, if existing in shares, have conferred
such privilege or advantage.

All of the provisions of these articles applicable to paid up shares
shall apply to stock, and in all such provisions the words "share" and

tmember" shall include "stock" and “"stockholder® respectively.

INCREASE OF CAPTITAL

The Company may E£rom time to time by Ordinary Resolution increase its
share capital by such sum, to be divided into shares of such amounts, as
the resolution may prescribe.

A1l new shares shall be subject to the provisions of these articles with
reference to payment of calls, lien, forfeiture, transfer, transmission
and otherwise, and, unless otherwise provided by these articles, by the
resolution creating the new shares or by the conditions of issue, the
new shares shall be unclassified shares.

ALTERATION OF SHARE CAPITAL

The Company may by Ordinary Resolution:-

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

(2) subject to the provisions of the Companies Acts, sub-divide its
shares, o¥ any of them, into shares of smaller amount and the
resolution may determine that, as between the shares resulting from
the sub-division, any of them may have any preference or advantage
or be subject to any such restrictions as compared with the others
as the Company has power to attach to unissued or new shares; and

(3} cancel shares which, at the date of the passing of the resolution,
have not been taken or agreed te be taken by any person and

11
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diminish the amount of its share capital by the amount of the
shares so cancelled.

Whenever as a result of a consolidation of shares any members would
become entitled to fractions of a share, the directors may, on behalf of
those members, sell the shares representing the fractions for the best
price reasonably obtainable to any person (including, gsubject to the
provisions of the Companies Rcts, the Company) and distribute the net
proceeds of sale in due proportion among those members, and the
directors may authorise some person to execute an instrument of transfer
of the shares to, or in accordance with the directions of, the
purchaser. The transferee shall not be bound to see to the application
of the purchase money nor shall his title to the shares be affected by
any irregularity in or invalidity of the proceedings in reference to the
sale.

Subject to the provisions of the Companies Acts, the Company may by
Special Resolution reduce its share capital or any capital redemption
regserve, share premium account or other undistributable reserve in any
way .-

PURCHASE OF OWN SHARES

(1) Subject to the provisions of paragraph (2), the Company may
purchage its own shares (including any redeemable shares).

(2) Anything done in pursuance of paragraph (1) shall be done in the
manner provided, and subject to any conditions imposed, by the
Companies Acts and these articles 8O far as they shall be
applicable, and, so far as they shall not be applicable in
accordance with the terms of these articles and the resolution
authorising the same, and, so far as such resolution shall not be
applicable, in such mannex as the directors may deem most expedient
save that no purchase by the company of its own shares will take
place unlesgs it has been sanctioned by an extraordinary resolution
passed at a separate class meeting of the holders of any class
convertible shares.

GENERAL MEETINGS

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

The directors may call general meetings and, on the regquisition of
members pursuant to the provisions of the Companies Acts, shall
forthwith proceed to convene an extraordinary general meeting for a date
not later than eight weeks after receipt of the requisition. If there
are not within the United Kingdom sufficient directors to call a general
meeting, any director or any membexr of the Company may call a general
meeting.

12
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NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called
for the passing of a Special Resolution or a resolution appointing a
person as a director shall be called by at least twenty-ome clear days’
notice. All other extraordinary general meetings shall be called by at
least fourteen clear days’ notice. Any general meeting may be called by
shorter notice if it is so agreed:-

(1) in the case of an annual general meeting, by all the members
entitled to attend and vote thereat; and

(2) in the case of any other meeting by a majority in number of the
members having a right to attend and vote being a majority together
holding not less than ninety-five per cent in nominal value of the
shares giving that right.

The notice shall specify the time and place of the meeting and the
general nature of the business to be transacted and, in the case of an
annual general meeting, shall specify the meeting as such.

Subject to the provisions of theee articles, the notice shall be given
to all the members, to all persons entitled to a share in conseguence of
the death or bankruptcy of a member and to the directors and auditors
for the time being of the Company.

The accidental omission to give notice of a meeting to, or the non-
receipt of notice of a meeting by, any person entitled to receive notice

shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a guorum
ig present. Two persons entitled to vote upon the Dbusiness to be
transacted, each being a member or a PpProxy for a member or a duly
authorised representative of a corporation, shall be a quorum.

If such a quorum is not present within half an hour from the time
appointed for the meeting, or if during a meeting such a quorum ceases
to be present, the meeting if convened on the requisition of, or by, the
members shall be dissolved. In any other case it shall stand adjourned
to the same day in the next week at the same time and place oxr to such
day and at such other time and place as the directors may determine, and
if at such adjourned meeting a quorum ig not present within fifteen
minutes from the time appointed for holding the meeting, the meeting
ghall be dissolved.

The chairman, if any, of the board of directors or in his absence some
other director nominated by the directors shall preside as chairman of
the meeting, but if neither the chairman nor such other director (if
any) be present within fifteen minutes after the time appointed for
holding the meeting and willing te act, the directors present shall
elect one of their number to be chairman and, if there is cnly one
director present and willing to act, he shall be chairman.

13
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If no director is willing to act as <chairman, or 1f no director is
present within fifteen minutes after the time appointed for holding the
meeting, the members present and entitled to vote shall choose one of
their number to be chairman.

A director shall not require a share qualification but shall,
notwithstanding that he is not a member, be entitled to attend and speak
at any general meeting and at any separate meeting of the helders of any
class of shares in the Company.

The chairman may, with the consent of a meeting at which a quorum is
present (and shall if so directed by the meeting}, adjourn the meeting
from time to time and from place to place, but no business shall be
transacted at an adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not
taken place. When a meeting is adjourned for fourteen days or more, at
least seven clear days’ notice shall be given specifying the day and the
time and place of the adjourned meeting and the general nature of the
business to be transacted. Otherwise it shall not be necessary to give
any such notice.

L resolution put to the vote of a general meeting shall be decided on a
show of hands unless before, or on the declaration of the result of, the
show of hands a poll is duly demanded. Subject to the provisions of the
Companies Acts, a poll may be demanded:-

(1) by the chairman; or
(2) by at least two members having the right to vote at the meeting; or

(3} by a member or members representing not less than one-tenth of the
total voting rights of all the members having the right to vote at
the meeting; or

(4) by a wmember or members holding shares conferring a right to vote at
the meeting being shares on which an aggregate sum has been paid up
equal to not less than one-tenth of the total sum paid up on all
the shares conferring that right;

and a demand by a person as proxy for a member shall be the same as a
demand by the member.

Unless a poll is duly demanded, a declaration by the chairman that a
resolution has been carried or carried unanimously, or by a particular
majority, or lost, or not carried by a particular majority and an entry
to that effect in the minutes of the wmeeting shall be conclusive
evidence of the fact without proof of the number or proporticn of the
votes recorded in favour of or against the resclution.

The demand for a poll may, before the poll is taken, be withdrawn but
only with the consent of the chairman and a demand so withdrawn shall
not be taken to have invalidated the result of a show of hands declared
before the demand was made.

14
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If a poll is demanded it shall be taken as the chaixrman directs and he
may appoint scrutineers (who need not be members) and fix a time and
place for declaring the result of the poll. The result of the pell
shall be deemed to be the resolution of the meeting at which the poll
was demanded.

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

A poll demanded on the election of a <chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other
qguestion shall be taken either forthwith or at such time and place as
the chairman directs not being more than thirty days after the poll is
demanded. The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the question on
which the poll was demanded. If a poll is demanded bkefore the
declaration of the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not been
made .

No notice need be given of a poll not taken forthwith if the time and
place at which it is to be taken are announced at the meeting at which
it is demanded. In any other case at least seven clear days’ notice
shall be given specifying the time and place at which the poll is to be
taken.

A resoiution in writing executed by or on behalf of each member who
would have been entitled to vote upon it if it had been proposed at a
general meeting at which he was present shall be as effectual as if it
had been passed at a general meeting duly convened and held and may
consist of several instruments in the like form each executed by or on
behalf of one or more members.

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a show
of hands every member who (being an individual) is present in person or
{being a corporation) is present by a duly authorised representative,
not bkeing himself a member entitled to vote, shall have one vote and on
a poll every member shall have one vote for every share of which he is
the holder.

In the case of joint holders the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders; and seniority shall be determined by
the order in which the names of the holders stand in the register of
members.

A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in watters
concerning mental disorder may vote, whether on a show of hands or on a
poll, by his receiver, curator bonis or other person authorised in that
behalf appointed by that court, and any such rec¢eiver, curator bonisg or
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other person may, on a poll, vote by proxy. Evidence to the
satisfaction of the directors of the authority of the person claiming to
axercise the right to wvote shall be deposited at the office, or at such
other place as is specified in accordance with the articles for the
deposit of instruments of proxy, not less than 48 hours before the time
appointed f£or 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.

No member shall vote at any general meeting or at any separate meeting
of the holders of any class of shares in the Company, either in person
or by proxy, in respect of any share held by him unless all moneys
presently payable by him in respect of that share have been paid.

No objection shall be raised to the qualification of any voter except at
the meeting or adjourned meeting at which the vote objected to is
tendered, and every vote not disallowed at the meeting shall be valid.
any objection made in due time ghall be referred to the chairman whose
decision shall be final and conclusive.

On a poll votes may be given either personally or by Dproxy. A member
may appoint more than one proxy to attend on the same occasion.

A proxy need not be a member of the Company. An instrument appointing a
proxy shall be in writing, executed by the appointor oxr by his agent
duly authorised in writing or if the appointor is a corporation shall Dbe
either under its common seal or under the hand of an officer or agent so
authorised. An instrument appointing a proxy shall be in the following
form {or in a form as near thereto as circumstances allow or in any
other form which is usual or which the directors wmay approve, subject to
the regulations of the London Stock Exchange from time to time) :-

n 1 PLC
I/We, I ¥,
of i ], being a
mewber /members of the above-named Company, hereby appoint [

1 of I ], or failing him,
[ ] of | 1, as my/our proxy to vote in

my/our name[g] and on wy/our behalf at the annual/ extraordinary general
meeting of the Company to be held on 1
1] 19 , and at any adjournment thereof.

Signed on 1 "

Where it is desired to afford members an opportunity of instructing the
proxy how he shall act the instrument appointing a proxy shall be in the
following form (or in a form as near thereto as circumstances allow or
in any other form which is usual or which the directors may approve,
subject to the regulations of the London Stock Exchange from time to
time) : -
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v [ ] PLC

I/We, [ 1, of
[
1, being a
member/members of the above-named Company, hereby appoint [
] of,
i 1, or

failing him, I 1 of [

1. ag my/our proxy to vote in my/our namels] and
on my/our behalf at the annual/extraordinary general meeting of the
company, to be held on 19 , and at any adjournment
thereof.

This form is to be used in respect of the resolutions mentioned below as
follows:

Resolution No. 1 *for/ *against
Resolution No. 2 *for/ *against.

+otrike out whichever is not desired.

Unless otherwise instyucted, the proxy may vote as he thinks fit or
abstain from voting.

Signed this day of 19 .¢

The instrument appointing a proxy to vote at a meeting shall be deemed
also to confer authority (a) to demand or join in demanding a poll and
(b) to vote on a poll on the election of a chairman and on a motiomn to
adjourn a meeting.

The ingtrument appointing a proxy and any authority undexr which it is
executed or a copy of such authority certified notarizlly or in some
other way approved by the directors may:-

(1) 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
meeting not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the
instrument proposes to vote; or

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

(3} where the poll is not taken forthwith but is taken not more than 48
hours after it wag demanded, be delivered at the meeting at which
the poll was demanded to the chairman or to the secretary ox to any
director

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

A vote given or poll demanded by proxy or by the duly authorised
representative of a corpeoration shall be valid notwithstanding the
previous determination of the authority of the person voting or
demanding a poll unless notice of the determination was received by the
Company at the office or at such other place at which the instrument of
proxy was duly deposited three hours at least before the commencement of
the meeting or adjourned meeting at which the vote is given or the poll
demanded or (in the case of a poll taken otherwise than on the same day
as the meeting or adjourned meeting) the time appointed for taking the
poll.

The directors may at the expense of the Company send, by post or
otherwise, to the members instruments of proxy (with or without
provision for their return prepaid) for use at any general meeting or at
any separate meeting of the holders of any class of shares of the
Company either in blank or nominating in the alternative any one or more
of the directors or any other persons. If for the purpose of any
meeting invitations to appoint as proxy a personr, or one of a number of
persons, specified in the invitations are issued at the Company’'s
expense, they shall be issued to all (and not to some only) of the
members entitled to be sent a notice of the meeting and to vote thereat
by proxy.

CORPORATIONS ACTING BY REPRESENTATIVES

any corporation which is a member of the Company may by resolution of
its directors or other governing body authorise such person as it thinks
fit to act as its representative at any meeting of the Company or of any
class of members of the Company. The person so authorised shall be
entitled to exercise the same powers on behalf of such corporation as
the corporation could exercise if it were an individual member of the
Company and such corporation shall for the purposes of these articles be
deemed to be present in person at any such meeting 1if a person so
authorised is present thereat.

NUMBER OF DIRECTORS

Unless and until otherwise determined by the Company by Ordinary
Resclution, the number of directors (other than alternate directors)
shall be not less than two nor more than ten.

ALTERNATE DIRECTORS

any director (other than an alternate director) may appoint any other
director, or any other person approved by resolution of the directors
and willing to act, to be an alternate director and may remove from
office an alternate director so appointed by him. The same person may
be appointed as the alternate director of more than one director.
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Aan alternate director shall be entitled to receive notice of all
meetings of directors and of all meetings of committees of directors of
which his appointor is a member, to attend and vote at any such meeting
at which the director appointing him is not persomally present, and
generally to perform all the functions of his appointor as a director in
his absence. It shall not be necessary to give notices of meetings to
an alternate director who 1is absent from the United Kingdom. If an
alternate director shall be himself a director or shall attend any such
meetings as an alternate for more than one director, his voting rights
shall be cumulative, but he shall count as only one for the purpose of
determining whether a gquorum is present. If his appointor is for the
time being absent from the United Kingdom or temporarily uvnable to acdt
through ill-health or disability his signature to any resolution in
writing of the directors shall be as effective as the signature of his
appointor.

An alternate director shall cease to be an alternate director on the
happening of an event which if he were a director would cause him to
vacate such office or if his appointor ceases to be a director; but, if
a director retires by rotation or otherwise but is reappointed or deemed
to have Dbeen reappointed at the meeting at which he retires, any
appointment of an alternate director made by him which was in force
immediately prior to his retirement shall continue after his
reappointment.

Any appointment or removal of an alternate director shall be by notice
deposited at the office or delivered at a meeting of the directors
signed by the director making or revoking the appointment or in any
other manner approved by the directors.

An alternate director shall be entitled to contract and be interested in
and benefit from contracts or arrangements or transactions and to be
repaid expenses and to be indemnified to the same extent mutatis
mutandis as if he were a director but he shall not be entitled to
receive from the Company 1in respect of his appointment as alternate
director any remuneration except only such part (if any} of the
remuneration otherwise payable to his appeintor as such appointor may by
notice in writing to the Company from time to time direct. Save as
otherwise provided in these articles, an alternate director shall be
deemed for all purposes to be a director and shall alone be respongible
for his own acts and defaults and he shall not be deemed to be the agent
of the director appointing him.

POWERS OF DIRECTORS

Subject to the provisions of the Companies BActs, the wmemorandum and
these articles and to any directions given by Special Resolution, the
business of the Company shall be managed by the directors who may
exercise all the powers of the Company. No alteration of the memorandum
or articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been
made or that direction had not been given. The matters to which the
directors schall have regard in the performance of their functions shall
include the interests of the Company’s employees in general as well as
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the interests of its members. The powers given by this regulation shall
not be limited by any special power given to the directors by these
articles and a meeting of directors at which a quorum ig present may
exercige all powers exercisable by the directors.

The directors may cause to be kept in any part of Hexr Majesty’'s
Dominions outside the United XKingdom, the Channel Islands or the Isle of
Man in which the Company transacts business a branch register or
registers of members resident in such part of the gaid Dominions, and
the directors may (subject to the provisions of the Companies Acts) make
and vary such regulations as they may think fit respecting the keeping
of any such register.

GEATUITIES AND PENSIONS

The directors may establish and maintain, or procure the establishment
and maintenance of, any pension or superannuation funds (whether
contributory or otherwise) for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances and emoluments to,
any persons who are or were at any time in the employment or service of
the Company, or of any company which is a subsidiary of the Company or
any company associated with the Company or any such subsidiary or of any
of the predecessocrs in business of the Company or any such other company
as aforesaid, or who may be or have been directors or officers of the
Company or of any such other company as aforesaid and who hold or have
held executive positions or agreements for service with the Company or
any such other company as aforesaid, and the spouse or former spouse,
families and dependants of any such persons, and also establish,
subsidise and subscribe to any institutions, associations, societies,
clubs or funds calculated to be for the benefit of, or to advance the
interests and well-being of the Company or of any such other company as
aforesaid, or of any such person as aforesaid, and make payments for or
towards the insurance of any such person as aforesaid and subscribe or
guarantee wmoney for charitable or benevolent objects, or for any
exhibition or for any public, general or useful cobjects, and do any of
the matters aforesaid either alone or in cenjunction with any such other
company as aforesaid. Subject to particulars with respect to the
proposed payment being disclosed to the members of the Company and to
the proposal being approved by the Company by Ordinary Resolution, if
the Companies Acts shall so require, any director who holds ox has held
any such executive position or agreement for services shall be entitled
to participate in and retain for his own benefit any such donation,
gratuity, pensiocn, allowance or emolument.

BORROWING POWERS

{1 The directors may exercige all the powers of the Company to borrow
meoney and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and subkject to the
provisions of the Act to isgsue debentures and other securities
whether outright or as collateral security for any debt liability
or obligation of the Company or of any third party.
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(3}

The directors shall restrict the borrowings of the Company and
exercise all wvoting and other rights or powers of control
exercisable by the Company in relation to its subsidiaries (if any)
so as to secure (but as regards subsidiaries only in so far as by
the exercise of such rights or powers of control the directors can
gecure) that the aggregate amount from time te time outstanding of
all borrowings by the Group (exclusive of borrowings owing by one
member of the Group to another member cf the Group) shall not at
any time without the previous sanction of an Ordinary Resolution
excead an amount egqual to £15,000,000 or three times the Adjusted
capital and Reserves whichever is the higher.

For the purpose of this article:

(a) vthe Adjusted Capital and Reserves® means the aggregate £from
time to time of:

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

(ii) the amount standing to the credit of the reserves
(including any share preamium account, capital
redemption regerve fund and any credit balance on
profit and loss account] all as shown by the then
latest audited balance sheet but after deducting
therefrom any debit balance on profit and loss account
{except to the extent that such deduction has already
been made) and wmaking adjustments to reflect any
variation in the amount of such paid up share capital,
share premium account or capital redemption reserve
fund sgince the date of such audited balance sheet;

{b) "borrowings" shall be deemed to include the following except
ingofar as otherwise taken inte account:

(i) the nominal amount of any issued share capital and the
principal amount of any debentures or borrowed moneys,
the beneficial interest whereof is not for the time
being owned by a member of the Group, of any body
whether corporate or unincorporate and the payment or
repayment whereof is the subject of a guarantee or
indemnity by a member of the Group;

(ii) the outstanding amount raised by acceptances by any
bank or accepting house under any acceptance credit
opened on behalf of and in favour of any member of the
Group;

(iii) the principal amount of any debenture (whethexr secured

or unsecured) of a member of the Group owned otherwise
than by a member of the Group;
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(iv) the principal amount of any preference share capital of
any subsidiary owned otherwise than by a member of the
Group;

(v) any fixed or minimum premium payable on final repayment
of any borrowing or deemed borrowing

but shall be deemed to exclude:

(i) borrowings for the purposes of repaying the whole or
any part of borrowings by a member of the Group for the
time being outstanding and so to be applied within six
menths of being so borrowed, pending their application
for such purpose within such period;

(ii) borrowing for the purpose of financing any contract in
respect of which any part of the price receivable by a
member of the Group is guaranteed or insured by the
Export Credits Guarantee Department of the Department
of Trade or by any other governmental department
fulfilling a similar function, to an amount not
exceeding that part of the price receivable thereunder
which is so guaranteed or insured; and

(11i) amounts borrowed or raised which are for the time being
deposited with H.M. Customs and Excise or any other
body designated by any relevant legislation or order in
connection with import deposits or any similar
governmental scheme to the extent that a member of the
Group retains its interest therein

an amount egqual to the borrowings of any company becoming a
subsidiary of the Company immediately after it becomes such a
subsidiary shall at the time it becomes such a subsidiary and
for a pericd of six months thereaftex, and an amount equal to
the borrowings remaining secured on any asset acquired by the
Company or any of its gubgidiaries immediately after such
acquisition shall at the time of such acquisition and for a
period of six months thereafter, be deducted in calculating
the aggregate amount from time to time outstanding of all
borrowings by the Group;

when the aggregate amount of borrowings reguired to be taken
into account for the purposes of this article on any
particular day is being ascertained, any of such wmoneys
denominated or repayable in a currency other than sterling
shall be converted for the purposes of calculating the
sterling equivalent at the rate of exchange prevailing on
that day in London provided that all but not some only of
such moneys shall be converted at the rate of exchange
prevailing in London six months kefore such day if thereby
such aggregate amount would bke less (and so that for this
purpose the rate of exchange shall be takemn as the middle
market rate as at the c¢lose of business);
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{e) "audited balance sheet" shall mean the audited balance sheet
of the Company unless at the date of the then latest such
balance sheet there shall have been made up and audited a
consclidated balance sheet of the Company and its
subsidiaries (with such exceptiong as may be permitted in the
case of a consolidated balance sheet prepared for the
purposes of the Act) and in the latter event "audited
balance sheet" shall mean the audited consolidated balance
sheet of the Company and such subsidiaries, the references to
reserves and profit and loss account shall be deemed to be
references to consolidated reserves and consolidated profit
and loss account respectively and there shall be excluded any
amounts attributable to outsgide interests in subsidiaries;

(£) "the Group" means the Company and its subsidiaries {if any)

A certificate or report by the auditors for the time being of the
Company as to the amount of the Adjusted Capital and Reserves or the
amount of any borrowings or to the effect that the limit imposed by this
article has not been or will not be exceeded at any particular time ox
times =shall be conclusive evidence of such amount orx fact for the
purposes of this article.

Notwithstanding the foregoing, no lender or other person dealing with
the Company shall be concerned to see or inquire whether the limit
imposed by this article i1s observed and no borrowing incurred or
security given in excess of such limit shall be invalid or ineffectual
except in the case of express notice to the lender or the recipient of
the security at the time when the borrowing was incurred or security
given that the limit hereby imposed had been or was thereby exceeded.

If any uncalled capital of the Company is included in or charged by any
mortgage or other security, the directors may delegate to the person in
whose favour such mortgage or security is executed, or to any other
person in trust for him, the power to make calls on the members in
respect of such uncalled capital, and to sue in the name of the Company
or otherwise for the recovery of moneys becoming due in respect of calls
go made and to give valid receipts for such moneys and the power so
delegated shall subsist during the continuvance of the mortgage or
security, notwithstanding any change of directors, and shall be
assignable if expressed sc to be.

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

DELEGATION OF DIRECTORS'’ POWERS
The directors may delegate any o©f their powers to any committee
consisting of such person or persons (whether or mnot a director or
directors) as the directors think fit. They may also delegate to any

managing director or any director helding any other executive office
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such of their powers as they consider desirable to be exercised by him.
Any such delegation may be made subject to any conditions the directors
may impose, and either collaterally with or to the exclusion of their
own powers and may be revoked or altered. Subject to any such
conditions, the proceedings of a committee with two or more members
shall be governed by the articles regulating the proceedings of
directors so far as they are capable of applying.

The directors may establish any councils, committees, leocal boards or
agencies for managing any of the affairs of the Company, either in the
United Kingdom or elsewhere, and may appoint any persons to be members
of such local boards, or any managers or agents, and may £fix their
remuneration, and provided that the majority of the persons appointed to
any such council, committee, local board or agency consist of directors,
may delegate to any such council, committee, local board, manager or
agent any of the powers, authorities and discretions wvested in the
directors, and subject as aforesaid with power to sub-delegate, and may
authorise the members of any local board, or any of them, to fill any
vacancies therein, and to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such terms and subject to
guch conditions as the directors may think fit, and the directors may
remove any person o appointed, and may annul or vary any such
delegation, but no person dealing in good faith and without notice of
any such annulment or variation shall be affected thereby. No
resolutions of any committee, council, local board or agency in exercise
of any powers delegated to it by the directors shall be valid unless the
majority of the members present at the meeting are directors.

The directors may from time to time, and at any time, appoint any
corporation, firm or persomn, or any fluctuating body of persons, whether
nominated directly or indirectly, by the directorxs, to be the agent of
the Company for such purpcses and with such powers, authorities and
discretions (not exceeding those wvested in or exercisable by the
directors under these articles) and for such period and subject to such
conditions as they may think fit, and any such appointment may contain
such provisions for the protection and convenience of persons dealing
with any such agent as the directors may think fit, and may also
authorise any such agent to sub-delegate all or any of the powers,
authorities and discretions vested in him.

APPOINTMENT AND RETIREMENT OF DIRECTORS

At a general meeting a motion for the appointment of two or more persons
as directors by a single resolution shall not be made unless a
resolution that it ehall be so made has been first agreed to by the
meeting without any vote being given against it, and for the purpose of
this article a motion £for approving a person’s appointment or for
nominating a person for appointment shall be treated as a motion for his
appointment.

Subject to the provisicns of these articles, at the first annual general
meeting all the directors shall retire from office, and at every
subsequent annual general meeting one-third of the directors who are
subject to retirement by rotation or, if their number is not three or a
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multiple of three, the number nearest to but not exceeding one-third
shall retire from office; but, if there are only two directors who are
subject to retirement by rotation one of such directors shall retire and
if there is only one director who i1s subject to retirement by rotation,
he ghall retire.

Subject to the provisions of the Companies Acts and of these articles,
the directors to retire by rotation shall be those who have been longest
in office since their last appointment or reappointment, but as between
persons who became or were last reappointed directors on the same day
those to retire ghall (unless they otherwise agree among themselves} be
determined by lot.

If the Company, at the meeting at which a director retires by rotatiom,
does not fill the vacancy the retiring director shall, if willing to
act, be deemed to have been reappointed unless at the meeting it is
resolved not to £ill the wvacancy or unless a vresolution for the
reappointment of the director is put to the meeting and lost.

No person other than a director retiring by rotation shall be appointed
or reappointed a director at any general meeting unless:-

(1} he is recommended by the directors; or

(2) not less than seven nor more than forty-two clear days before the
date appointed for the meeting, notice executed by a member
gualified to vote at the meeting has been given to the Company of
the intention to propose that person for appointment or
reappointment stating the particulars which would, if that person
were so appointed or reappointed, be required to be included in the
Company’s register of directors together with notice executed by
that person of his willingness to be appointed or reappointed.

Not less than seven nor more than twenty-eight clear days before the
date appointed for holding a general meeting notice shall be given to
all who are entitled to receive notice of the meeting of any person
(other than a director retiring by rotation at the meeting)} who is
recommended by the directors for appointment or reappeintment as a
director at the meeting or in respect of whom notice has been duly given
to the Company of the intention to propose him at the meeting for
appointment or reappointment as a director. The notige shall give the
particulars of that person which would, if he were so appointed or
reappointed, be required to ke included in the Company'’'s register of
directors.

Subject to the provisions of these articles, the Company wmay by Ordinary
Resolution increase or reduce the number of directors, appoint a person
who is willing to act to be a director either to £ill a vacancy or as an
additional director and may also determine the rotation in which any
additional directors are to retire.

The directors may appeoint a person who is willing to act to be a
director, either to f£ill a vacancy or as an additicnal director,

provided that the appointment does not cause the number of directors to
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exceed any number fixed by or in accordance with these articles as the
maximum number of directors. A director sc appointed shall hold office
only until the next following annual general meeting and shall not be
taken into account in determining the directors who are to retire by
rotation at the meeting. If not reappointed at such annual general
meeting, he shall vacate office at the conclusion thereof.

Subject as aforesaid, a director who retires at an annual general
meeting may, if willing to act, be reappointed. If he is not
reappointed, he shall retained office until the meeting appoints someone
in his place, or if it does not do so, until the end of the meeting.

any contract of employment entered into by a director with the Company
shall not include a term that it is to be for a period exceeding five
years unless such term is first approved by Ordinary Resolution of the
Company .

DISQUALIFICATION AND REMOVAL OF DIRECTORS

{1) The office of a director shall be automatically vacated if:-

(a} he ceases to be a director by virtue of any provision of the
Companies Acts or he becomes prohibited by law from being a
director; or

(b) he becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

{c) he is, or may be, suffering from mental disorder and either:-

{i) he is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an application
for admission under the Mental Health (Scotland) Act
1960, or

{ii) an order is made by a court having jurisdiction
{whether in the United Kingdom or elsewhere} in matters
concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other
person to exercise powers with respect to his property
or affairs; or

(d} not being an executive director holding office as such for a
fixed term or other minimum period which has not expired, he
resigns by notice in writing wunder his hand 1left at the
office; or

{e) being such an executive director, he shall in writing offer
to resign and the directors shall resolve to accept such

offer; or

(£) he shall for more than six c¢onsecutive months have been
abgent without permission of the directors from meetings of
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directors held during that pericd and the directors resolve
that hig office be wvacated; or

(g) if he shall be removed from office by mnotice 1in writing
served upon him gigned by all his co-directors, but so that
if he holds an appointment to an executive office which
thereby automatically determines, such zremoval shall be
deemed an act of the Company and shall have effect without
prejudice to any claim for damages for breach of any
agreement between him and the Company.

(2) No director shall vacate or be required to vacate his office as a
director on or by reason of his attaining or having attained the
age of seventy or any other age and any director retiring or liable
to retire under the provisions of these articles and any person
proposed to be appointed a director shall be capable of being
reappointed or appointed, as the case may be, as a director
notwithstanding that at the time of such reappointment or
appointment he has attained the age of seventy, and no special
notice need be given of any resolution for the reappointment ozr
appointment or approving the appointment as a director of a pexson
who shall have attained the age of seventy nor shall it bhe
necessary to give to the members notice of the age of any director
or person proposed to be reappointed or appointed as such.

Without prejudice to the provisions of the Companies Acts, the Company
may, by Ordinary Resolution, remove a director before the expiration of
his period of office {(but such removal shall be without prejudice to any
claim such director wmay have for breach of any contract of service
between him and the Company} and may, by Ordinary Resolution, appoint
another person in his stead. The person sgo appointed shall be subject
to retirement at the same time as if he had become a director on the day
on which the director in whoge place he is appointed was last appointed
or reappointed a director.

REMUNERATION OF DIRECTORS

The Directors shall be paid such remuneration (by way of fee} as the
Directors may determine. any director who holds any executive office
(including for this purpose the office of chairman ox deputy chairman
whether or not such office ig held in an executive capacity} or who
serves on any committee or who devotes special attention to the business
of the Company, or who otherwise performs services which in the opinion
of the directors are outside the scope of the ordinary duties of a
director, may be paid such additional remuneration by way of salary,
participation in profits or otherwise as the directors may determine.
The emoluments of any managing director or executive director for his
services as such shall be determined by the Directors.

DIRECTORS® EXPENSES
The directors are also entitled to be repaid all travelling, hotel, and
other expenses properly incurred by them whilst engaged on the business

of the Company or in connection with their attendance at meetings of
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directors or committees of directors or general meetings or separate
meetings of the holders of any class of shares or of debentures of the
Company or otherwise in comnnection with the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

Subject to the provisions of the Companies Acts, the directors may
appoint one or more of their number to the office of managing director
or to any other executive office under the Company on such terms as they
think fit and may revoke or vary any such appointment and may enter into
an agreement or arrangement with any director for his employment by the
Company or for the provision by him of any services outside the scope of
the ordinary duties of a director. Any such appointment, agreement or
arrangement may be made upon such terms as the directors determine and
they may remunerate any such director for his services as they think
fit. Any appointment of a director to an executive office shall
terminate if he ceases to be a director but without prejudice to any
claim to damages for breach of the contract of service between the
director and the Company.

A director may hold any other office or place of profit under the
Company (other than the office of auditor) in conjunction with his
office of director, and may act in a professional capacity to the
Company, on such terms as te tenure of office, remuneration and
otherwise as the directors may determine.

(1) Subject to the provisions of the Companies Acts, and provided that
he has disclosed to the directors the nature and extent of any
material interest of his in accordance with this article, a
director notwithstanding his office:-

{a) may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in which the
Company is otherwise interested;

{b) may continue to be or become a director or other officer or
member of or otherwise interested in any other company
promoted by the Company oOr in which the Company may be
interested, as a member or otherwige, or which is a holding
company of the Company or & subsidiary of any such holding
company . The directors may exercise the voting power
conferred by the shares of any other company held or owned by
the Company oY exercisable by them ag directors of any such
holding company or subsidiary in guch manner in all respects
as they think fit (including the exercise therecf in favour
of any vresolution appeinting themselves or any of them
directors or other officers of such company, or voting or
providing for the payment of remuneration to the directors or
other officers of such company) .

() shall not, by reason of his office, be accountable tc the
Company for any benefit which he derives from any such office
or employment or from any such transaction or arrangement or
from any interest in any such body corperate and no such
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transaction or arrangement shall be liable to be aveoided on
the ground of any such interest or benefit.

(2) A director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the Company
chall declare the nature of his interest at a meeting of directors.
In the case of a proposed contract the declaration shall be made at
the meeting of the directors at which the question of entering into
the contract is first taken into consideration, or, if the director
was not at the date of that meeting interested in the proposed
contract, at the next meeting of directors held after he became so
interested. In a case where the director becomes interested 1in a
contract after it is wade the declaration shall be made at the
first meeting of the directors held after the directox becomes so
interested. In a case where the director 1is interested in a
contract which has been made before he was appointed a director the
declaration shall be made at the first meeting of the directors
heild after he is so appointed.

(3) For the purposges of this article:-

{a) a general notice given to the directors by any director to
the effect that he is to be regarded as having an interest of
the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or
class of persons is interested shall be deemed toc be a
disclosure that the director has an interest in any such
transaction or arrangement of the nature and extent so
gpecified; and

{b) an interest of which a director has no knowledge and of which
it is unreasonable to expect him to have knowledge shall not

be treated as an interest of his.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these articles, the directors may regulate
their proceedings as they think fit. A director may, and the secretary
at the request of a director shall, c¢all a meeting of the directors. It
shall not be necessary to give notice of a meeting to a director who is
absent from the United Kingdom. Questions arising at a meeting shall be
decided by a majority of votes. In the case cof an equality of votes,
the chairman shall have a second or casting vote. A director who is
also an alternate director shall be entitled in the absence of his
appointoxr to a separate vote on behalf of his appointor in addition to
hig own vote.

The quorum for the transaction of the business of the directors may be
fixed by the directors and unless so fixed at any other number shall be
two. A person who holds office as an alternate director shall, if his
appointor is not present, be counted in the quorum, but so that not less
rhan two individuals shall constitute a quoxum.
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The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their number, but, if the number of
directors is less than the minimum number fixed by or pursuant to these
articles as the quorum, the continuing directors or director may act
only for the purpose of filling wvacancies or of calling a general
meeting. Tf there are no directors or director able or willing to act,
then any two members may summon & general meeting for the purpose of
appointing directors.

The directors way appoint one of their number to be the chairman of the
board of directors and may at any time remove him from that office.
Unless he is unwilling to do so, the director so appointed shall preside
at every meeting of directors at which he is present. But if there is
no director holding that office, or if the director holding it is
unwilling to preside or is not present within five minutes after the
time appointed for the meeting, the directors present may appoint one of
their number to be chairman of the meeting.

21l actg done by a meeting of directors, or of a coumittee of directors,
or by a person acting as a director shall, notwithstanding that it be
afterwards discovered that there was a defect in the appointment of any
director or that any of them were disqualified from holding office, or
had vacated office, or were not entitled to vote, be as valid as it
every such person had been duly appointed and was qualified and had
continued to be a director and had been entitled to vote.

A resolution in writing signed by all the directors entitled to receive
notice of a meeting of directors or of a committee of directors shall be
as valid and effectual as if it had been passed at a meeting of
directors or (as the case may be) a committee of directors duly convened
and held and may congist of several documents in the 1like form each
signed by one or more directors; but a resolution signed by an alternate
director need not also be signed by his appointor and, if it is gigned
by a director who has appointed an alternate director, it need not be
signed by the alternate director in that capacity.

cave as otherwise provided by these articles, a director shall not vote
at a meeting of directors or of a committee of directors on any
resolution concerning a matter in which he has, directly or indirectly,
an interest or duty (otherwise than by virtue of his interests in shares
or debentures or other securities of or otherwige in or through the
Company) which is material unless his interest or duty arises only
because the case falls within one or more of the following paragraphs:-

(1) the resolution relates to the giving of a guarantee, security, or
indemnity in respect of money lent to, or an obligation incurred by
him or by any other person at the request of or for the benefit of,
the Company or any of its subsidiaries;

(2) the zresolution relates tO the giving teo a third party of a
guarantee, security, or indemnity in respect of an cbligation of
the Company or any of its subsidiaries for which the director has
assumed responsibility in whole or part and whether alone or
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jointly with others under a guarantee or indemnity, or by the
giving of security;

{(3) his interest arises by virtue of his being, or intending to become,
a participant in the underwriting or sub-underwriting of an offer
of any shares, debentures or other securities by the Company or any
of ite subsidiaries for subscription, purchase or exchange, Or by
virtue of his participating in any such offer as a holder of any
guch securities;

(4) the resolution relates in any way to a superannuation fund or a
retirement benefits sacheme which has been approved, or is
conditional upon approval, by the Board of Inland Revenue for
taxation purposes and which relates both to directors and employees
of the Company or any of its subgidiaries and does not award to
directors any privilege or benefit not generally awarded to the
employees to whom the fund or scheme relates;

(5) any proposal concerning any other company in which he 1=
interested, directly or indirectly and whether as an officer or
shareholder or otherwise howsocever, provided that he is not the
holder of or beneficially interested in 1 per cent or wmore of any
class of the equity share capital of such company (or of any third
company through which his interest is derived) or of the voting
rights available to wmembers of the relevant company (any such
interest being deemed for the purpose of this article to be a
material interest in all circumstances) ;

(6) any proposal concerning the adoption, modification or operation of
any scheme for enabling employees including full time executive
directors of the Company or any of its subsidiaries to acquire
shares of the Company, or any arrangement for the benefit of
employees of the Company or any of its subsidiaries under which the
Directors benefit in a similar manner to employees;

(7) subject to the provisions of these articles and the Companies Acts,
any proposal concerning the purchase or maintenance of insurance
for the benefit of directors.

For the purposes of this article, an interest of a person who 1is, for
any purpose of the Companies Acts (excluding any statutory modification
thereof not in force when this article becomes binding en the Company),
connected with a director shall be treated as an interest of the
director and, in relation to an alternate director, an interest of his
appointor shall be ryeated as an interest of the alternate director
without prejudice to any interest which the alternate director has
otherwisge.

A director shall not be counted in the guorum present at a meeting in
relation to a resolution cn which he is not entitled to vote save where
propogals are under coneideration concerning the appointment (including
fixing or varying the terms of appointment) of two or more Directors to
offices or employment with the Company or any bedy corporate in which
the Company is interested the proposals may be divided and congidered in
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relation to each Director separately and (provided he is not otherwise
precluded from voting) each of the Directors concerned shall be entitied
te vote and be counted in the guorum in respect of each resolution
except that concerning his own appointment .

The Company may by Ordinary Resolution suspend or relax to any extent,
either generally or in respect of any particular matter, any provision
of these articles prohibiting a director from voting at a weeting of
directors or of a committee of directors or ratify any transaction not
duly authorised by reason of a contravention of any such provision of
these articles.

subject to the provisions of these articles, where proposals are undex
consideration concerning the appointment (including fixing or varying
the terms of appointment} of two or more directors to offices or
employments with the Company or any body corporate in which the Company
is interested the proposals may be divided and considered in relation to
each director separately and (provided he is not Dby the proviso to
paragraph (5} of article 120 or for another reason precluded from
voting) each of the directors concerned shall be entitled to vote and be
counted in the quorum in respect of each resoclution except that
concerning hig own appointment.

If a gquestion arises at a meeting of directors or of a committee of
directors as to the materiality of a director’s interest or as to the
right of a director to vote, and such guestion is not resolved by his
voluntarily agreeing to abstain from voting, the gquestion may, before
the conclusion of the meeting, be referred to the chairman of the
meeting and his ruling in relation to any director other than himself
shall be final and conclusive, except in a case where the nature or
extent of the interests of the director concermned have not been fairly
disclosed.

ASSOCIATE DIRECTORS

(1) The directors may from time to time appoint any manager or other
person in the employment of the Company or any subsidiary of the
Company to be an associate director of the Company. BAny associate
director so appointed may be removed by resolution of the directors
at any time for any reason and without the giving of any notice in
that behalf.

(2) Until otherwise determined by the Company in general meeting, the
number of associate directors for the time being shall not exceed
aix.

(3 An associate director appointed under this article shall not be
required to hold any shares in the Company to qualify him for such
office.

(4) An associate director shall not, while he continues to hold office,

be taken into account in calculating the number to form a quorum at
any meeting of the directors.
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(5)

(6)

(7

The

The appointment, continuance in office, removal powers, duties and
remuneration of an associate director shall be determined by the
directors, with full power to make such arrapgements as the
directors may think f£it.

an associate director shall not except with and to the extent of
the sanction of the directors:

{a) have any right of aceess to the books of the Company;

{b) be entitled to receive notice of or to attend at the meetings
of the directors; ox

(c) be entitled to participate in any other respect in the
exercise of the collective powers or duties of the directors
or to exercise any of the powers or rights of a director
individually under these articles, provided that no act shall
be done by the directors which would impoge any personal
liability on any associate director either under the Act or
otherwise except with his knowledge

An associate director shall not in any circumstances be entitled to
vote at any meeting of the directors.

SECRETARY

gsecretary shall be gqualified in accordance with the provisions of

the Companies Acts and, subject to the provisions of the Companies Acts
the secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit; and any
secretary so appointed may be removed by them.

{1}

(2)

MINUTES

The directors shall cause minutes to be made:

{a) of all appointments of officers made by the directors; and

() of all resolutions and proceedings at meetings of the
Company, of the holders of any class of shares in the
Company, and of the directors, and of committees of

directors, including the names of the directors present at
each such meeting.

Any such minutes, if purporting to be signed by the chairman of the
meeting at which the proceedings were held or by the chairman of
the next succeeding meeting, shall be evidence of the proceedings.

Any director or the secretary o©r any person appointed by the
directors for the purpose shall have power to authenticate any
documents affecting the constitution of the Company and any
resolutions passed by the Company or the directors or any
committee, and any books, records, documents and accounts relating
to the business of the Company, and to certify copies thereof or
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extracts therefrom as true copies Or extracts. A  document
purporting to be a copy of a resolution, or an extract from <the
minutes of a meeting of the Company or of the directors or any
committee which ig certified as aforesaid shall be conclusive
evidence in favour of all persons dealing with the Company upon the
faith thereof that such regolution has been duly passed or, as the
case may be, that such extract is a true and accurate record of
proceedings at a duly constituted meeting.

THE SEAL

The directors shall provide for the safe custody of the gseal and the
seal shall never be used except by the authority of a resolution of the
directors or of a committee of the directors authorised in that behalf
by the directors. The directors may from time to time make such
regulations as they think fit (subject to the provisions of these
articles in relation to share and debenture certificates) determining
the persons and the number of such persons who shall sign every
instrument to which the seal ig affixed, and until otherwise so
determined every such instrument shall be signed Dby one director and
shall be countersigned by & second director or by the secretary.

The Company may have official seals wunder the provisions of the
Companies Acts for use as the directors may determine. Wherever in
these articles reference ig made fo the seal, the reference shall, when
and so far as may be applicable, be deemed to include any such official
geal as aforesaid.

DIVIDENDS

Subject to the provisions of the Companies Acts, the Company may by
Ordinary Resolution declare dividends in accordance with the respective
rights of the members, but no dividend shall exceed the amount
recommended by the directors.

Subject to the provisions of the Companies Acts and these articles, the
directors may pay interim dividends if it appears to them that they are
justified by the profits of the Company available for distribution. If
the share capital is divided into different classes, the directors may
pay interim dividends on shares which confer deferred or non-preferred
rights with regard to dividemd as well as on shares which confer
preferential rights with regard to dividend, but no interim dividend
ghall be paid on shares carrying deferred or non-preferred rights if, at
the time of payment, any preferential dividend is in arrear. The
directors may also pay at intervals settled by them any dividend payable
at a fixed rate if it appeaxs to them that the profits available for
distribution justify the payment . provided the directors act in good
faith they sghall not incur any liability to the holders of shares
conferring preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-
preferred rights.

Except as otherwise provided by the rights attached to shares, all
dividends shall be declared and paid according to the amounts paid up on
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the shares (otherwise than in advance of calls) on which the dividend is
paid. All dividends shall be apportioned and paid proporticnately to
the amounts paid up on the sghares during any portion or portions of the
period in respect of which the dividend is paid; but, if any share is
issued on terms providing that it shall rank for dividend as from a
particular date, that share shall rank for dividend accordingly.

A general meeting declaring a dividend way, upon the recommendation of
the directors, direct that it shall be satigfied wholly or partly by the
distribution of specific assets and in particular of paid-up shares or
debentures of any other company, and the directors shall give effect to
such resolution and where any difficulty arises in regard to the
distribution, the directors wmay settle the same as they think expedient
and in particular may issue fractional certificates and fix the value
for distribution of such specific assets or any part thereof and wmay
determine that cash shall be paid to any member upon the footing of the
value so fixed in order to adjust the rights of members and may vest any
gpecific assets in trustees upon trust for the persons entitled to the
dividend as may seem expedient to the directors and generally make such
arrangements for the allotment, acceptance and sale of such specific
assets or fractional certificates or any part thereof, and otherwise as
they think fit.

Any dividend or other moneys payable in respect of a share may be paid
by cheque or warrant sent by post to the registered address of the
person entitled or, if two or more persons are +he holders of the share
or are Jjointly entitled to it by reason of the death or bankruptcy of
the hoider, to the registered address of that one of those persons who
is first named in the register of members or to such person and to such
address as the person oOr persons entitled wmay in writing direct. Every
cheque or warrant shall be made payable to the order of the person or
persons entitled or to such other pergon as the person oOr persons
entitled may in writing direct and payment of the chegue oxr waxrrant
shall be a good discharge to the Company. Every such chegue or warrant
chall be sent at the risk of the person entitled to the moneys
represented thereby. Any joint holder or other person jointly entitled
to a share as aforesaid may give receipts for any dividend or other
moneys payable in respect of the share.

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

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

211 unclaimed dividends may be invested or otherwise made use of by the
directors for the benefit of the Company until claimed.

any dividend which has remained unclaimed for twelve years from the date
when it became due for payment shall, if the directors so resolve, be
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forfeited and cease to remain owing by the Company and shall thenceforth
belong to the Company absolutely.

(1

(3)

(5)

The directors may, with the prior sanction of an Ordinary
Resolution, offer members the right to elect to receive in respect
of all or part of their holding of shares, additional shares
credited as fully paid instead of cash in respect of all or part of
such dividend or dividends and {subject as hereinafter provided)
upon such terms and conditions and in such manner as may be
specified in such Ordinary Resolution. The Ordinary Resolution
shall confer the said power on the directors in respect of all or
part of a particular dividend or in respect of all or any dividends
(or any part of such dividends) declared or paid within a specified
period but such period may not end later than the date of the
annual general meeting next following the date of the general
meeting at which such Ordinary Resolution is passed.

When such xright to elect is to be offered to members pursuant to
this article, the directors shall notify members cof the said zright
and shall make available to or provide members with forms of
election {in such form as the directors may approve} whereby the
members may exercise such right.

Each member who elects to receive additional shares shall be
entitled to receive such whole number of additional shares,
calculated at the Issue Price for each such share and ignoring any
fraction of an additicnal share, as is nearly as possible equal to
{but not in excess of) the cash amount of the dividend which such
member would otherwise have received. For the purpose of this
article the '"Issue Price" of an additional share shall be such
price as is equal to the average of the middle market quotations
for the shares of the Company as derived from the Daily Official
List of The Stock Exchange during the period of five dealing days
commencing on the day when such shares are first guoted "ex-
dividend" or to the par value of a share (whichever is the higher}.

Following election by members in accordance herewith, the directors
shall appropriate out of the profits of the Company available for
distribution in accordance with the Companies Acts an amount equal
to the aggregate nominal value of the number of shares required to
be allotted to wmembers who have given notice of election as
aforesaid and shall apply such amount in paying up in full such
number of additional shares. The obligation of the directors to
make such appropriation in respect of the shares of a particular
member shall be subject to the right of the directors under these
articles to retain any dividend or other mconeys payable on or in
regpect of the shares of such member.

The shares so allotted credited fully paid shall not be entitled to
participate in the dividend then being declared or paid but shall
in all other respects rank pari passu with the fully paid shares
then in issue.
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(6} Where shares constitute authorised investments for the purposes of
the Trustee Investments Act 1961, the directors shall {unless
otherwise resolved by the Company in general meeting) ensure that
at least part (being such part as the directors may decide) of the
dividend payable on each ordinary share in each calendar year is
paid in cash.

(7) The directors may on any occasion determine that the rights of
election hereunder shall be subject to such exclusions or other
arrangements as the directors may deem necessary or exXpedient in
relation to legal or practical problems under the laws of or the
requirements of any recognised regulatory body or any stock
exchange in any territory.

{8} The directors may undertake and do such actg and things asg they may
consider necegsary or expedient for the purpose of giving effect to
the provisions of thisg article including (without limiting the
foregoing) making such provisions as they may think fit in relation
to any fraction of any share which may or would arise pursuant to
the application of paragraph (3} of this article (including
provisions whereby fractional entitlements are disregarded or the
benefit thereof accrues to the Company rather than to the members).

RESERVES

The directors may before recommending any dividend, whether preferential
or otherwise, carry to regerve out of the profits of the Company
(including any premiums received upon the issue of debentures or other
gecurities of the Company) such sums as they think proper as a reserve
or reserves, which shall, at the discretion of the directors, be
applicable for any purpose to which the profits of the Company may
properly be applied and, pending such application, may at the like
discretion either be employed in the business of the Company or be
invested in such investments (other than shares of the Company or its
holding company, if any) ag the directors may from time to time think
fit. The directors may also without placing the same to reserve, carry
forward any profits which they may think prudent not to divide.

ACCOUNTS

The directors shall cause proper accounting records to be kept in
accordance with the Companies Acts.

The acccunting records shall be kept at the office, or {subject to the
provisions of the Companies Acts) at such other place as the directors
think fit, and shall always be open to inspection by the officers of the
Company . No member shall (as such) have any right of inspecting any
account or book or documents cf the Company except as conferred by the
Companies Acts or authorised by the directors or by the Company in
general meeting.

The directors shall from time to time, in accordance with the provisions
of the Companieg Acts, cause to be prepared and to be laid before the

Company in general meeting such profit and loss accounts, balance sheets
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group accounts (if any) and reports as are specified in the Companies
Acts.

The auditors’ report shall be read before the Company in general meeting
and shall be open to inspection as required by the Companies Acts.

A printed copy of the directors and auditors reports accompanied by
printed copies of the balance sheet, profit and loss account and other
documents required by the Companies Acts to be annexed to the balance
sheet shall, not less than twenty-one days before the general meeting
before which they are te be laid, be delivered or sent by post to the
registered address of every member and holder of debentures of the
Company, and to the auditors for the time being of the Company. The
requisite number of copies of each of these documents (ag reguired by
the regulations of the London Stock Exchange for the time being) shall
at the same time be forwarded to the appropriate officer of the London
Stock Exchange.

AUDIT

Oonce at least in every vyear the accounts of the Company shall be
examined and the correctness of the Dbalance sheet, profit and loss
account and group accounts (if any) ascertained by an auditor or
auditors.

Auditors shall be appointed and their duties, powers, rights and
remuneration regulated in accordance with the provisions of the

Companies Acts.

CAPITALISATION OF PROFITS

The directors may with the authority of an Ordinary Resolution of the
Company : -

{1) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company mnot required for paying any
preferential dividend (whether or not they are available for
distribution} or any sum standing to the c¢redit of the Company's
share premium account or capital redemption reserve;

(2) appropriate the s=um resolved to be capitalised to the members who
would have been entitled to it if it were distributed by way of
dividend and in the same proporticns and apply such sum on their
behalf either in or towards paying up the amounts, if any, for the
time being unpaid on any shares held by them respectively, or in
paving up in full unissued shares or debentures of the Company of a
nominal amount egual to that sum, and allot the shares or
debentures credited as fully paid to those members, or as they may
direct, in those proporticns, or partly in one way and partly in
the other; but the share premium account, the capital redemption
regerve, and any profits which are not available for distribution
may, for the purposes of this article, only be applied in paying up
unissued shares to be allotted to members credited as fully paid;
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(3) make such provision by the issue of fractional certificates or by
payment in cash or otherwise as they determine in the case of
shares or debentures becoming distributable under this article in
fractions; and

(4) authorise any person to enter on behalf of all the members
concerned into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid, of any
shares or debentures to which they are entitled upon such
capitalisation, any agreement made under such authority being
binding on all such members.

NOTICES

Any notice to be given pursuant to these articles shall be in writing
except that a notice calling a meeting of the directors need not be in
writing.

The Company may give any notice or document to a member either
perscnally or by sending it by post in a prepaid envelope addressed to
the member at hig registered address or by leaving it at that address.
In the case of joint holders of a share, all notices shall be given to
that one joint holder whose name stands first in the register of members
in respect of the joint holding and notice so given shall be gufficient
notice to all the joint holders. A member whose registered address is
not within the United Kingdom and who gives to the Company an address
within the United Kingdom at which notices may be given to him shall be
entitled to have notices given to him at that address, but otherwise no
member, other than a member whose registered address is within the
United Xingdom, shall be entitled to receive any notice from the
Company .

2 member present, either in person or by proxy, at any meeting of the
Company or of the holders of any class of shares in the Company shall
for all purposes be deemed to have received due notice of the meeting
and, where requisite, of the purposes for which it was called.

Every person who becomes entitled to a share shall be bound by any
notice (except a notice igsued under article 39 or Section 212 of the
Companies Act 1985) in respect of that share which, before his name is
entered in the register of members, has been duly given to a person from
whom he derives his title.

Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was
given. A notice shall be deemed to be given at the time when the
envelope containing it was posted.

If at any time by reason of the suspension or curtailment of postal
services within the United Kingdom the Company is unable effectively to
convene a General Meeting by notices sent through the post, a General
Meeting may be convened by a notice advertised on the same date in at
least one national newspaper and such notice shall be deemed to have
been duly served on all members entitlied thereto on the day when the

39




155,

156.

advertisement appears. In any such case the Company shall send
confirmatory coples of the notice by post i1f at least seven days priox
to the meeting the posting of notices to addresses throughout the United
Kingdom again becomes practicable.

Any notice or document delivered or sent by post to or left at the
registered address of any member in pursuance of these articles shall,
notwithstanding that such member ig then dead, bankrupt, of unsound mind
or (being a corporation) in ligquidation, and whether or not the Company
has notice of the death, bankruptey, insanity or liguidation of such
member, be deemed to have been duly served in respect of any share
registered in the name of such member as sole or Jjoint holder, unless
his mname has at the time of the service of the notice or document, been
removed from the Register of Members as the holder of the share, and
such service sghall for all purposes be deemed a sufficient service of
such notice or document on all persong interested (whether jointly with
or claiming through or under him) in the share.

SALE OF SHARES OF UNTRACEABLE MEMBERS

{1) The Company shall be entitled to sell at the best price reasonably
obtainable any share of a member or any share to which a person is
entitled by transmission i1f and provided that:

(a) for a period of twelve years no cheque cr warrant sent by the
Company through the post in a pre-paid letter addressed to
the member or to the person entitled by transmission to the
share at his registered address or other the last known
address given by the member or the person entitled by
transmission to which cheques and warrants are to be sent has
been cashed and no communication has been received by the
Company from the wmember or the person entitled by
transmission provided that in any such periocd of twelve years
the Company has paid at least three dividends whether interim
or final and no such dividend has been claimed;

{b) the Company has at the expiration of the said period of
twelve years by advertisement in both a national newspaper
and 1in a newspaper <¢irculating in the area in which the
address referred to in paragraph (a) of thig article is
located given notice of its intention to sell such share;

(c) the Company has not during the further period of three months
after the date of the advertisement and prior to the exercise
0of the power of sale received any communication from the
member or person entitled by transmission; and

(d) the Company has first given notice in writing to the
appropriate officer of the London Stock Exchange of its
intention to sell such share and has obtained itg prior
approval to the advertisement referred to in paragraph (b) of
this article.

40



157.

158.

(2) To give effect to any such sale the Company may appoint any person
to execute as transferor an instrument of transfer of such share
and such instrument of transfer shall be as effective as if it had
been executed by the registered holder of or person entitled by
transmission to such share. The Company shall account to the
member or other person entitled to such share for the net proceeds
of such sale by c¢arrying all monies in respect therecof to a
separate account which shall be a permanent debt of the Company and
the Company shall be deemed to be a debtor and not a trustee in
respect thereof for such member or other person. No interest shall
be pavable in respect of the same and the Company shall not be
required to account for any monies earned on the net proceeds.
Monies carried to such separate account may either be employed in
the business of the Company or invested in such investments (other
than shares of the Company or its holding company if any) as the
directors may from time to time think fit.

{3) The Company may c¢ease to send any cheque or warrant through the
post for any dividend payable on any shares in the Company which is
normally paid in that manner on those shares if, in respect of at
least two consecutive dividends payable on those sghares (or one
such dividend following which reasonable enquiries have failed to
establish a new address of the holder or the person entitled by
transmigsgion), the cheques or warrants have been returned
undelivered or remain uncashed but, subject to the provisions of
these articles, the <Company shall recommence sending chegues or
warrants in respect of dividends payabkle on those shares 1f the
holder or person entitled by transmission claims the arrears of
dividend and does not instruct the Company to pay future dividends
in some other way.

WINDING UP

If the Company is wound up (whether the liquidation is wvoluntary, under
supervision, or by the Court), the liquidator may, with the sanction of
an Extraordinary Resolution of the Company and any other sanction
required by the Companies Acts, divide among the members in sgpecie the
whole or any part of the assets of the Company, and whether or not the
assets consist of property of one kind or of property of different
kinds, and may, for that purpose, value any assets and determine how the
division shall be carried out as between the mewmbers or different
classes of wmembers. The liquidator may, with the like sanction, vest
the whole or any part of the assets in trustees upon such trusts for the
benefit of the members as the liguidator with the like sanction
determines and the liquidation of the Company may be c¢losed and the
Company dissolved, but no member shall be compelled to accept any assets
in respect of which there is a liability.

INDEMNEITY

(1) Subject to the provisions of the Companies Acts, but without
prejudice to any indemnity to which a director may otherwise be
entitled, every director or other officer or auditor of the Company
shall be indemnified out of the assets of the Company against any
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{2)

and all costs, charges, expenses, losses and liabilities which he
may sustain or incur in or about the execution of his office or in
defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in
connection with any application in which relief is granted to him
by the court from liability for negligence, default, breach of duty
or breach of trust in relation to the affairs of the Company.

Also subject to the provisions of the Companies Acts, the directors
may from time to time approve the purchase and maintenance of
insurance by the Company for the benefit of any person who 1s or
was at any time a director, other officer, employee or auditor of
the Company or of any company which is a subsidiary, subsidiary
undertaking or agssociate of the Company or who undertakes
responsibilities or duties for the benefit of the Company and at
the Company’s Yequest, against liability as permitted by the
Companies Acts.
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Number of shares
taken by each

Subscriber
1. Instant Companies Limited
- One
2, Baches Street,
LONDON N1 6UB
1. Swift Incorporations Limited - One
2, Baches Street,
LONDON N1 6UB
Total shares taken - Two

Dated thig 2nd day of February, 1987.
Witnegs to the above Signatures:-

mrl/106316/029

Terry Jayne,

2, Baches Street,
London N1 6UB
Clexrk
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