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PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
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WRe ple

(Adopted by « Special Resolution passed 10 September 1996;
Amended by a Special Resolution passed 9 September 1997}

TABLEA

The regulations contained in Table A in the schedule 0 the Companies (Tables A
to F) Regularions 1985 shall not apply 10 the company.

INTERPRETATION

In these articles unless the context otherwise requires:-

“the act” means the Compaisies Act 1985 as for the time being modified or re-
enacted;

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

“the registered office” means tie registered office of the company:

“the seal” means the common scat of the company and includes the official seal
(if any) kept by the company under the provisions of section 40 of the act;

"secretary” means any person appointed to perform the duties of the secretary of
the company; and

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




Expressions referring to writing shall be construed as including references to
printing, lithography, phatography and other modes of representing or
reproducing words in a visible form.

Where it is appropriate, words indicating the singular number only are to be
taken to indicate the plural number also and vice versa and words indicating one
gender only are tn be taken to indicate both others.

Unless the context otherwise requires, words or expressions contained in these
articles shall bear the same meuning as they bear in the act at the date at which
these articles become binding on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS

The suthorised share capital of the company at the date of the adoption of these
articles of association is £1,250,000 divided into 1,250,000 "A" ordinary shares
of £1 each. .

It at any time the share capital is divided into different classes of shares, the
rights attached to any class may, whether or not the company is being wound up,
be varied or abrogated with the consent in writing of the holders of three-fourths
of the issued shares of that class or with the sanction of an extraordinary
resolulion passed at a separate general meeting of the holders of the shares of the
class. To every such separate general meeting, whether or not relating to a
variation of rights, all the provisions of these articles relating to general meetings
of the company and to the proceedings thereat shalt mutatis mutandis apply,
cxcept that the necessary quoruni shall be two persons at least holding or
represeniing by proxy at least one-third in nominal value of the issued shares of
the class (but so that at any adjourned meeting any holder of shares of the class
present in person or by proxy shall be a quorum), and that any holder of shares of
the class present in person or by proxy may demand a poll and that every such
holder shall on a poll huve one vote for every share of the class held by him,

The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by the
terms of issue of the shares of that class, be deemed to be varied by the creation
or issue of further shares ranking pari passu therewith.

The company may exercisc the powers conferred by the act of paying
commission in connection with the subscription or procurement of subscription
for shares in the company. Such commission may be satisfied by the payment of
cash or the allotment of fully or partly paid shares or partly in one way and partly
in the other, The compuny muy also 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 the company shall not be bound by or be
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compelled in any way to recognise (even when having notice thereof) any
equitable, contingent, future or partial interest in any share or any interest in any
fractional part of a share or, except as otherwise provided by these articles or by
law, any other right in respect of any share except an absolute right to the entirety
thereof in the holder.

Any person who is registered as the joint holder of a share may give effectual
receipts for any moneys payable in respect of such share provided that such
power shall not apply to the legal personal representatives of a deceased member.

Every person whose name is entered as a holder of shares in the register of
reembers shall be entitled without payment to receive withia two months after
allounent or lodgement of transfer of shares to him, or within such other period
as the conditions of issue shail provide, one certificate in respect of such shares
or several certificates each for one or more of such shares upon payment of such
reasonable out-of-pocket expenses as the directors shatl determine. If a member
wransfers part only of the shares represeited by a certificate, he shall be entitled to
a certificate for the balance without charge. Every certificate shall be under the
scal and shall specify the shares to which it relates and the amount paid up
thereon. Provided that in respect of a share or shares held jointly the company
shall not be bound 10 issue more than one certificate, and delivery of a certificate
for a share to one joint holder shajl be sufficient delivery to all such holders.

If a share certificate be defaced, lost or destroyed, it may be renewed without fee
buz on such terms, if any, as to evidence and indemnity and the payment of any
exceptional out-of-pocket expenses of the company of investigating evidence as
the directors think fit and in the case of defacement subject to the delivery of the
okd certificate to the company,

LIEN

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) called or
payable at a fixed time in respect of that share, provided that the directors may at
any time declare any share 10 be whoily or in part exempt from the provisions of
this article. The company’s lien, if any, on a share shall extend to all amounts
payable in respect thereof,

The company may scll, in such manner as the directors think fir, any shares on
which the company has a lien, but no sale shall be made unless a sem in respect
of which the lien exists is presently payable, nor until the expiration of fourteen
days after u notice, stating and demanding payment of such sum, has been piven
to the registered holder for the time being of the share or the person entitled
thereto by reason of his death or bankruptcy.

To give effect 10 any such sale the directors may authorise any person o transfer
the shares sold. The purchaser shall be registered as the holder of shares so
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transterred, and he shall not be bound to see to the application of the purchase
money, nor shail his title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sule.

The net proceeds of the sule shall be received by the company and applied in
payment of such part of the amount in respect which the lien exists as is presently
payable and the residue, if any, shall (subject to a like lien for sums nos preseatly
payable as existed ipon the shares before the sale) be paid to the person entitled
to the shares at the date of the sule.

CALLS ON SHARES

Subject 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 on
account of the nominal value of the shares or by way of premium, and each
member shall, subject to receiving at least fourteen days' notice specifying the
time or times and place of payment and notwithstanding that he may have
transferred the velevant shares after the meking of the call, pay to the company at
the time or times and place $0 specified the amount called on his shares. A call
may be revaked or postponed by the directors,

A call shall be deemed 1o have been made at the time when the resolution of the
directors authorising the cail was passed and may be required to be paid by
instalments.

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

If 2 sum called in respect of a share is not paid before or on the day appointed for
payment, the person from whom the sum is due shall pay interest on the sum
from the day appointed for payment to the time of actual payment at the rate
fixed by the terms of allotment or, if no rate is fixed, at such rate not exceeding
15 per cent per annum as the directors may determine, but the directors shall be
at liberty to waive payment of any interest wholly or in part. Further, with effect
from such day and until the time of payment in full of all sums due, including
interest, such share shall carry no rights to receive dividends or other
diswributions or to attend or vote, in person or by proxy, st general meetings and
no other right.

Any sum which by the terms of issue of a share becomes payable on allotment or
at any fixed date, whether on account of the nominal value of the share or Ly way
of premium, shall for the purposes of these articles be deemed to be payable
pursuant to a call duly made and notified and in case of non-payment all the
relevant provisions of thesc articles as to payment of interest, forfeiture or
otherwise shall apply as if such sum had become payable by virtue of a call duly
mude and notified.
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Any person who is er becomes entitled to be entersd on the register of members
shall be enteved with details of the shares in respect of which he is or becomes
entitled within 7 days of such entitlement arising or if later on the first day on
which registration ceases to be suspended in accordance with the provisions of
article 30.

The directors may, on the issue of shares, differentiate between the holders as to
the amount of calls to be paid and times of payment,

The directors may, if they think fit, receive from any member willing to advance
the same all or any part of the moneys uncalled and unpaid upon any shares held
by him and pay interest upon all or any of the moneys so advanced in respect of
the period up to the date when the same would, but for such advance, become
payable and at such rate as may be agreed upon between the divectors and such
member,

TRANSFER OF SHARES

The instrument of transfer of any share shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on behalf of the transferes and
may be in any usual form or in any form approved by the directors. Instruments
of transfer which are registered shall be retained by the company,

The directors may in their absolute discretion and without being obliged to give
any reason therefor decline to register the transfer of a share, not being a fully
paid share, to a person of whom they shall not approve. They may also decline to
register the wansfer of a share on which the company has a lien.

The directors may also decline to recognise any instrument of transfer unless:-

(i) itis duly stamped and 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; and

(ii) it is in favour of not more than four transferees.

(i) No share in the company shall be transferred (subject to article
26(vii) and article 28) other than in compliance with the procedures
set out in this article 26.

(i1) Any member who desires to tansfer any shares held by him (“the
Vendor") shall give written notice ("the Transfer Natice") to the
compainy of his desire to transfer such shares. The Transfer Notice
shall give particulars of the nwnber of shares which the Vendor
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proposes to transfer ("the Sale Shares") and shall constitute the
company as the agent of the Vendor for the sale of the Sale Shares to
any person or persons willing to purchase the same either:

(a) at the price stated by the Vendor in the Transfer Notice
("the Transfer Price™);

(b) or if

(1)  the Transfer Notice relates to no more than 3,000
shares: and

(ii) there is (in the opinion of the Directors) then in
being an organised market for the sale of shares of
that class of the compuny (an “Organised Market”)

at the price (the “Market Price™) reasonably believed by
the Directors to be the prevailing price at which the Sale
Shares could be sold on such Organised Market on the
first occasion upon which it is reasonably practicable to
sell those shares.

On receipt of & Trunsler Notice the company shall notify the Vendor
concerned in writing within seven days cither that:

(a) the company does not accept the role of agent for the sale
of Sale Shares in respect of the Relevant Notice; or

(b) that the company does accept such agency.

If the company fails to notify a member as required in paragraph
(ii)(a) within the time period provided in that paragraph. then during
a period of six months from the Transfer Notice the Vendor shall be
entitled to transfer such part of the Sale Shaves at a price equal to or
greater than the price specified in the Transfer Notice to such persons
as the Vendor shall see [it.

If the company shall notify the Vendor in accordance with paragraph
(iii)(b) then the company shall act as the exclusive agent of the
Vendor for the sale of the Sale Shares either;

(a) for a period of 45 days from the date of receipt by the
company of the Transfer Notice; or

(b} if:

(i) the Transfer Notice relates to no more than 3,600
shares; and




{vi)

(vii)

(ii)
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(i) there is (in the opinion of the Directors) then in
being un Orpanised Market

for a period until the day following the next day
reasonably believed by the Directors 10 be the first
occasion upon which it is reasonably practicable to sell
those shares on such an Organised Market,

IT in the period referred to in paragraph (v) above, the company shall
find a purchaser for the Sale Shares at the Transfer Price or (if sub-
paragraph (ii)(b) above applies) the Market Price, the company shall
give the Vendor written notice of such matter and within seven days
of such written notice being given completion of the sale of the Sale
Shares shall take place when the Vendor shall deliver to the company
a duly executed transfer or transfers of the Sale Shares in favour of
the notified Purchaser as appropriate together with the relevant Share
Certificates or other documents of title to the purchasing member.
The company shall be authorised to exchange such documentation
against a banker's draft or drafts in respect of the Transfer Price or (if
sub-paragraph (ii)(b) above applics) the Market Price, and made out
in favour of the Purchaser or such other person as the Purchaser may
require. The company shall make appropriate arrangements for the
despatch of such banker's draft or drafts to the Vendor by registered
post at the Vendor's risk,

If at the expiration of the Sale Period the company has not notified
the Vendor that purchasers have been found for any of the shares, the
company shall forthwith so notify the Vendor and the Vendor shall
be entitled during a period of six months after such notification to
transfer such part of the Sale Shares for which a purchaser has not
been found 10 any persons at a price not less than the Transfer Price.

The directors shall not register a transfer of a share if as a result
more than 24 per cent of the issued shares would be registered in the
name of any person or his spouse either alone or jointly with others
except in order to give effect Lo the following provisions of this

article,

The following provisions of this article shall have effect;-

(a)

if there is in existence a binding obligation on any person
("the Offeror") to acquire at the same price per share gll
the issued equity share capital of the company and all the
equity share capital of the company which would fall to
be issued on the exercise of the conversion rights
attaching to any loan capital of the company which is
conditional only on the agreement of the holders of all
such shares to disposc of the same upon the terms of such
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obligation, to any conditions imposed by statute of or by
any recognised regulatory body in the United Kingdom
or the jurisdiction of the Offeror and to any increase in
the share capital of the Offeror which is necessary to
enable the Offeror to discharge such obligation being
effected; or

{b) if a person entitled to carey on in the United Kingdom the
business of arranging and sponsoring such a matter
should certify that in its opinion it would be possible to
offer for sale or place, in either case on terms which
would be generally regarded as being normal, not less
than 50 per cent of either the existing equity share capital
after exercise of any conversion rights referred to in
paragraph (if) (2) of this article for the time being of the
company or such equity share capital in conjunction with
new equity sharc capital, on the basis that the issued
shares in the company were either admitted to the
Official List of the London Stock Exchange Limited or
were the subject of a grant of permission to deal in the
Alternative Investment Market regulated by that
company and if such person shall also certify the net
price per share which in its opinion would be likely to be
received in respect of each resulting share in the capital
of the company or the shares representing the same
which was offered for sale or placed and that in its
opinion the issued shares in the company would, subject
to the relevant regulations being complied with, be
admitted to the Official List or be the subject of a grant
of permission to deal as described above,

If the directors are satisfied that by virtue of the provisions of the
preceding paragraph all the provisions of this article are to have
effect the directors shall convene an extraordinary general meeting of
members for the purpose of considering a proposal that the issucd
share capital of the company be sold under the terms of the
obligation referred to in paragraph (ii) (a) of this article or that an
offer for sale or placing of shares in the company be arranged on the
terms as to price specified in paragraph (i) (b) of this article. Such
proposal shail be deemed approved only if approved by a special
resolution at such extraordinary general meeting and if such proposal
is approved, Article 27 (i) shall not apply to any transfer made to
implement such proposal.

23. Notwithstanding any other pravisions of these articles:

@
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Group (as defined in article 28(iii)) may be made between the
member of the Group holding such shares and any other member in




29

30.

31.

32,

(i)

(iii)

(iv)

.9,

the Group without restriction as to price or otherwise and any such
transfer shall be registered by the dircctors provided that if the
uansferce shall within a period of one year of the transfer no longer
be a member with the transferor of the same Group, the transaction
whereby the two companies ceased to be members of the same
Group, shall be deemed to constitute a Transfer Notice given under
article 26(ii) and the provisions of article 26 shall apply accordingly;

a wensfer of any shares in the Company held by any member being a
body corporate may be made by such member without restriction as
to price or otherwise where there is a change of Cantrol (as defined
in article 28(iii)) in that member and any such transfer shall be
registercd by the directors provided that if the transferee shall within
a period of one year of the transfer, transfer such shares, such transfer
shall be deemed to constitate a Transfer Notice given under article
26(ii} and the provisions of article 26 shalt apply accordingly;

for the purposes of this article the expression “Group"” shall mean any
group of bodies corporate comprising any holding company (as
defined in scction 736 of the act) or any subsidiary of such holding
company and the expression “Control” shall have the same meaning
as in section 840 of the Income and Corporation Taxes Act 1988;

any member who is an individual may transfer shares in the
Company to his or her spouse, children or to trastees for himself or
his or her spouse or children or any of them or (on death) to his or
her personal representatives without restriction as to price or
otherwise and any member holding shares as a personal
representative may transfer shares withont restriction as to price or
otherwise to any beneficiary under any will or on the intestacy of any
member,

I the dircctors refuse to register a transfer they shall within two months after the
date on which the transfer was ladged with the company send to the transferes
notice of the refusal,

The registration of transfers may be suspended at such times and for such pericds
not exceeding in total thirty days in any one year as the directors may determine
provided that registration shall not be suspended for a continuous period of more
than ten days.

No fee shall be charged by the company for registering uay transfer, probate,
letiers of administration or any other document relating to the title to any share,

TRANSMISSION QF SHARES

In the casz of the death of a member, the survivor or survivors where the
deceased was a joint holder and the Jegal personal representatives of the deceased
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where he was a sole holder shall be the only persons recognised by the company
as having any title to his interest in such shares. Provided that no provision of
these articles shall release the estate of a member from any liability in respect of
any share which had been jointly held by him,

Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon the production of such evidence as may
properly be required by the directors, elect either to be registered himself as
holder if he is a person entitled to hold shares or to have some person entitled 1o
hold shares nominated by him registered as a transferee.

If the person so becoming entitled shall elect to be registered himself, he shall
deliver or send o the company a notice signed by him stating that he so elects. If
he shall elect 1o have another person registered he shall execute a transfer of the
share in favour of that person. All the provisions of these articles relating to the
right to transfer, and the registration of transfers of, shares shalt be applicable to
any such notice or transfer as if the death or bankrupicy of the member had not
occurredt and the notice or transfer were a wansfer signed by that member.

Following the death or bankruptey of the sole holder of shares, those shares shall
not until they are registered in the name of another person entitled to hold shares
carry the entitlement to exercise any right conferred by membership in relation to
meetings of the company or separate general meetings of holders of any class of
shares.

FORFEITURE OF SHARES

If a member fails to pay any call or instalment of a call on the day appointed for
payment, the directors may serve a notice on him requiring payment of so much
of the call or instalment as is unpaid or any interest which may have acerued or
both as may be appropriate.

The notice shall specify a date, which is not earlier than fourteen days from the
date on which the notice is given or deemed to be given, by which the payment
required by the notice is to be made and shall state that in the event of non-
payment by the time appointed the shares in respect of which the call was made
will be Liable to be forfeited.

If payment in full is not made by the datc specified in the notice, any share in
respect of which the notice has been given may, at any time after that date but
before the payment required by the notice has been made, be forfeited by a
resolution of the directors to that effect.

A forfeited share may be sold, re-aliotted or otherwise disposed of on such terms
and in such manner as the directors think fit and at any time before a sale or
disposition the forfeiture may be cancelled on such terms as the directors think
fit.
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40. A person whose shares have been forfeiled shall cease to be a member in respect
of the forfeited shares but shall remain liable to pay to the company all moneys
payable by him in respect of the shares, but his liability shall cease if and when
the company shall have received payment in full of all such moneys.

41, A stetuiory declaration that the declarant is a director or the secretary of the
corpany and that a share in the company has been duly forfeited on a date stated
in the declaration shall be conclusive evidence of the facts therein stated as
against all persons claiming to be entitled to the share. The company may receive
any consicleration given for the share on any sale or disposition thereof and may
execute a transfer of the share in favour of the person to whom the share is sold
or disposed of. Such person shall thercupon be registered as the holder and shall
not be bound to see to the application of any purchase money, nor shall his title
to the share be affected by any irregularity or invalidity in the proceedings
relating to the forfeiture, sale or disposal of the share.

Ny 41

42, The company may by ordinary resolution:-

(i) increase its share capital by such sum, to be divided into shares of
such amount, as the resolution shall preseribe:

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

(i) subject to the provisions of the act, sub-divide its existing shares, or
any of them, into shares of smaller amount and such resolution may
determine that one or more shares resulting from the sub-division of
any share shall carry preferred, deferred or other special rights or
restrictions as compared with the rights or restrictions carried by any
other share or shares so resulting; and

(iv) cancel any shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person.

43, Subject 1o the provisions of the act, the company may by special resotution
reduce its share capital, any capital redemption reserve fund ov any share
premium account in any manner and may redeem or purchase any of its own

shares.
GENERAL MEETINGS
44, All generul meetings other than annual general meetings shall be called

extraordinary general meetings,
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The directors may at any time and shall when so required by the act convene g
general mecting. If there are not within the United Kingdom sufficient directors
capabile of acting to form a quorum, any director or any two members of the
company may convene a general meeting,

E OF M N

An annual general meeting and a general meeting called for the passing of a
special resolution shall be called by not less than twenty-one days' notice and any
other general meeting shall be calied by not less than fourteen days' notice. The
notice convening & meeting as an annual general meeting shall specify it as such.,
The notice shall be exclusive of the day on which it is given or deemed to be
given and of the day on which the meeting is to be held and shall specify the
place, the day and the hour of the meeting and the general nature of the business
to be transacted.

A general meeting may be called by shorter notice than that specified in the
previous article if it is so agreed:-

{i) in the case of a meeting called as an annual general meeting, by all
the members entitled to attend and vote thereat: and

(ii) in the case of any cther meeting, by a majority in number of the
members having a right to atiend and vote at the meeting, being a
majority together holding not less than 95 per cent in nominal value
of the shares giving that right,

Notice of each general meeting shall, subject to the provision of these articles, be
given to all members, other than those who by virtue of the terms of issue of al}
the shares they hold are not entitled to reczive the same, to the directors and to
the auditors 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 quorum of
members is present throughout the meeting; provided that if at any time during
the business of the meeting the meeting shall become inquorate then the
chairman shall suspend the business of the meeting for up to fifteen minutes sfter
which the meeting shall, i quorate, resume or otherwise stand adjourned in
accordance with article 51, Save as herein otherwise provided, three members
present in person or by proxy and entitled to vote shall be a quorum for an annual
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general mecting and persens holding not less than 75 per cent of the issued shares
shall be a quorum for an extraordinary general meeting.

If within fifteen minutes from the timne appointed for the meeting & quorum is not
present, the meeting shall stand adjourned to the same day in the third subscquent
week, or to a day no later than twenty eight days after the date of the
adjonrnment. The adjourned meeting shatl be held at the same time and place or
at such place and time as the directors may determine. If at the adjourned
meeting & quorum is not present within fifteen minutes from the time appointed
for the meeting, the member or members present and entitled to vote shall be a
quorum.

The chairman, if any, of the board of directors shall preside as chairman at every
general meeting of the company unless there is no such chairinan or such
chairman shall not be present within five minutes after the time appointed for
holding the meeting or shall be unwilling to act, in which case the directors
present shall elect one of their number to be chaitman of the meeting,

If at any meeting no director is willing to act as chairman or if no director is
present within five minutes after the time uppointed for holding the meeting, the
members present and cntitled to vote shall choose one of their number to be
chairman of the meeting.

The chairman may. with the consent of any 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 any adjourned
meeting other than the business left unfinished at the meeting from which the
adjournment took place. When & meeting is adjourned for forty two days or more
notice of the adjourned mecting shall be given as in the case of the original
meeting. Save as aforesaid it shall not be necessary to give any notice of an
adjourmment or of the business to be rransacted at an adjourned meeting,

At any general meeting a resolution put to the vote of the meeting shalt be
decided on a show of hands unless a poll is, before or on the declaration of the
result of the show of hands, demanded Ly:-

) the chairnan; or

(ii) at least two members present in person or by proxy and entitled to
vote; or

(iii) any member or members present in person or by proxy and

representing not less than one-tenth of the total voting rights of alt
the members having the right to vore at the meeting; or

(iv) a member or tnembers present in person or by proxy and holding
shares in the company conferring a right to vote at the meeting being
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shares on which an aggregate sum has been paid up equal o not less
than one-tenth of the total sum paid up on all the shares conferring
that right.

Unless a poll be so demanded a dectaration by the chairman that a resolution has
on a show of hands 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 book containing the minutes of the proceedings of the company shall be
conclusive evidence of the fact without proof of the number or proportion of the
votes recorded in favour or against such resolution.

The demand for a poll may with the tonsent of the chairman be withdrawn in
whick event any decision previously taken on the resolution in question on a
show of hands shall have effect.

A poli demanded on the election of a chairman or on a question of adjourmnent
shall be taken forthwith, A poll demanded on any other question shall be taken at
such time and in such manner us the chairman directs. The result of a poll shall
be deemed to be the resolution of the meeting at which the poll was demanded.
Unless the chairman otherwise directs, notice of a poll need not be given.

In the case of an equality of votes, whether on a show of hands or on a poll, no
person shall be entitled to 2 second or casting vote.

The demand for a poll shall not prevent the continuance of the meeting for the
transaction of any business other than that to which the poll relates.

YOTES OF MEMBERS

Subject 10 any rights or restrictions attached 10 any shares, on a show of hands
every memoer present in person shall have one vote and on a poll every member
shall have one vote for each 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 10 the exclusion of the votes of the other
joint holders. For this purpese seniority shall be determined by the order in which
the names stand in the register of members.

A member in respect of whom an order has been made by any cornpelent court
w7y reason of mental disorder may vote, whether on a show of hands or on a poll,
by his receiver or other person duly authorised and appointed by the court,
subject to the production of such evidence of such appointment as the directors
may require, and such person may, on a poll, vote by ProXy.

If any objection shall be raised to the qualification of any voler or because votes
which have been counted ought not 0 have been counted or might have been
rejected or because any votes are not counted which ought ta have been or could
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have beer counted, the objection or error shall not vitiate the decision taken
unless the same is raised or pointed out at the meeting at which the vote objected
to is given or tendered or at which the error occurs. Any objection or error £0
raised or pointed out shall be refeired to the chairman of the meeting and shall
only vitiate any decision taken if the chairman decides that the same may have
affected such decision. The decision of the chairman on such matters shall be
final and conclusive.

03, On a poll votes may be given either personally or by proxy. A member need not
cast all the votes that he uses the same way.

64. The instrument appointing a proxy shall be in writing under the hand of the
appointor or of his attorney duly awthorised in writing or, if the appointor is a
corporation, either under seal or under the hand of an officer or attorney duly
authorised. A proxy need not be a member.

65. The instrament appointing a proxy and the power of attorney or other authority,
if any, under which it is signed or a notarially certified copy of that power or
authority shall be deposited at the registered office or at such other place within
the United Kingdom as is specified not less than 48 hours before the time for
holding the mecting or adjourned meeting at which the person named in the
instrument proposcs to vote or, in the case of a poll, not less than 24 hours before
the time appointed for the taking of the poll provided that it may be handed in at
the meeting at which the poll is taken if the poll is taken within 48 hours of being
demanded, and in default the instrument of proxy shall not be treated as valid.

66. An instrument appointing a proxy shall be in writing and in any common form or
such other form as the directors may approve, Unless the contrary is stated, the
instrument shall be valid for any adjourned meeting of the meeting to which it
relates,

67. The instrument appointing a proxy shall be deemed to confer authority 1o
demand or join in demanding & poll and to vote on any amendment of a
resolution put to the meeting,

68. A member may appoint more than one proxy to attend at any meeting. The
appointinent of a proxy or proxies shall not prevent a member from attending and
voting at any meeting.

69. A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death or mental disorder of the principal or
revocation of the proxy or of the authority under which the Proxy was executed
or of the transfer of the share in respect of which the proxy is given, provided
that no intimation in writing of such death, insanity, revocation or transfer shall
have been received by the company at the registered office before the
commencement of the meeting or adjourned meeting at which the proxy is used.
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A resolution in writing signed by, or by the attorney for, each member who
would have been entitled to vote upon it if it had been proposed at a general
maeling or at a separate general meeting of the holders of any class of shares in
the company at which he was present shall be as valid and effective as if the
same hed been passed at a general meeting or separate meeting duly convened
and held. Any such resolution shall be deemed to have been signed by a member
which is a corporation if it is signed by a director or a duly authorised
representative thereof and may consist of several documents in the like form each
signed by, or by the attorney for, une or more members.

Where any holder of any shares in the company or any named person in respect
of any shares in ths company fails to comply within 28 days with any notice (in
these articles called a "statutory notice”) given by the company under the act
requiring him to give particulars of any interest in any such shares, the company
may give the holder of such shares a notice (in these articles called a
“disenfranchisement notice") stating or to the effect that such shares shall from
the service of such disenlranchisement notice confer on such holder no right to
attend or vote at any general meeting of the company or at any separate general
meeting of the holders of the shares of that class until the statutory notice has
been complied with and such shares shall confer no right to attend or vote
accordingly. For the purposes of this article a "named person” means a person
named as having an interest in the shares concerned in any response to any
statutory notice served on the holder or on & person previously so named. A
disenfranchisement notice may be cancetled by the directors at any time and shatl
automatically cease to have effect in respect of any share transferred upon
registration of the relovant transfer.

NUMBER QF DIRECTORS

Unless otherwise determined by ordinary resolution the number of directors
(other than alternate directors) shall not be subject 1o any maximum but shall not
be less than two,

APPOINTMENT, ROTATION AND REMOVAL OF DIRECTORS

At the annual general meeting of the company in every year one-third of the
directors who are subject to retirement by rotation or, if their number is not 3 or a
mul*iple of 3, then the number neaiest to but (except when less than 3 directors
are subject to retirement by rotation) not exceeding one-third shall retire from
office, but if there is only one director who is subject to retirement by rotation, he
shall retire,

The directors to retire by rotation shall be those who have been longest in office
since their last appointiient or re-appointment, but as between persons who
became or were last reappointed directors on the same day those 10 retire shali
{unless they otherwise agree among themselves) be determined by lot.
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A director who retires at an annual general meeting of the company may, if
willing to act, be re-appointed. If he is not reappointed, he shall retain office
until the meeting appoints someone in his place, or it it does not do so, until the
end of the meeting.

The company at the meeting at which a director retires may fill the vacated office
by appointing a person to that office, and in default the retiring director shall if
willing to act be deemed to have been re-appointed except in any of the
following cases:

(i at such meeting it is expressly resolved not 1o fill up such vacated
office or a resolution for the re-appointment of such director is put to
the meeting and lost: or

{i1) such appointment would breach Article 84.

No person other than a director retiring at the meeting shall, unless recommended
by the board of divectors of the company, be appointed or re-appointed a director
at any general meeting unless not less than 6 nor more than 35 clear days before
the date appointed for the meeting there shall have been left at the registered
office of the company notice in writing signed by a member duly qualified to
vote at the meeting for which such notice is given {other than the person to be
proposed) of his intention to propose such person for appointment or
reappointment and also notice in writing signed by that person of his willingness
to be appointed or reappointed. The notice shall give the particulars in respect of
that persont which would if he were so appointed or reappointed be required to be
included in the company's register of directors.

The board of directors of the company may appoint any person who is willing to
act 10 be a director, either o fill a vacancy or as an additional director provided
that the appointment does not cause the number of directors to exceed any
number fixed by or in accordance with these articles as the maximum number of
directors.

Arny dizector appointed to fill 4 casual vacancy or as an additionat director under
article 78 shall hold office only until the conclusion of the next following annual
general meeting and shall then be eligible for re-appointment, but shall not be
taken into account in determining the directors who are to retire by rotation at
such meeting. If not reappointed at such annval general meeting, he shall vacate
office at the conclusion of such annual general meeting,

Not less than 6 nor more than 28 clear days before the date appointed for holding
a general meeting notice shall be given to all who are entitled 10 receive a notice
of the meeting of any person (other than a director retiring by rotation at the
meeting) who is recommended by the board of directors of the company for
appointment or re-appointment 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 re-appointment as a director, The notice shall pive
the particulars of that person which would, if he were so appointed or re-
appointed, be required to be included in the company's register of directors.
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The company may by ordinary resotution of which special notice has been given
in accordance with section 379 of the act remove any director before the
expiration of his period of office notwithstanding anything in these articles or in
any agreement between the company and such director, Such removal shall be
without prejudice to any claim which such director may have for damages for
breach of any contract of service between him and the company.

Subject to compliance with article 80 the company may by ordinary resolution
appoint a person who is willing to act to be a director in place of a director
removed from oftice under article 81, and without prejudice to the powers of the
directors under article 78 the company in general meeting may appoint a person
who is willing to act to be a director either to fill a vacancy or as an additional
director. A person appointed in place of a director so removed or to fill such a
vacancy shall be subject to retirement at the same time as if he had become a
director on the day on which the director in whose place he is appointed was last
appointed a director or if there was no such director at the conclusion of the next
following annual general meeting and shall then be eligible for re-appointment.

2 N OF DIRECTORS

The office of director shall be vacated if the director:-

() ceases to be a director by virtue of any provision of the act or is
removed as a director by the company by ordinary resolution or is
prohibited by law from being a divector; or

(i1) becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(iii) becomes of unsound mind or a patient for any purpose of any statute
relating (o mental health; or

(iv) resigns his office by notice in writing to the company; or

(v) 1 10 be removed as a director under any provision of these articles.

) No person is capable of being appointed a director of the company
for the first time if at the time of his appointment he has attained the
age of 70.

(it) Notwithstanding Article 84 (i) above, no person (who has first been

appointed a director below the age of 70) shall becoms incligible to
remain or shall cease to be a dircetor or shall become incapable of
being re-appointed as a director by reason of his having thereafier
attaines the age of 70 or any other age, nor shall any special notics
be required in connection with the re-appoiniment or the approval of
the re-appointment of such a person.”
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DIRECTORS! REMUNERATION, GRATHITIES AND PENSIONS

8s, The remuneration of directors shall be as follows:

®

G

An executive director shall receive such remuncration (whether by
way of salary, commission, participation in profits, pension or
otherwise) as the board of directors may determine. The board of
directors shall be entitled to delegate such authority to the board’s
remuneration comntitiee,

A non-executive director shall receive such remuneration as may be
determined by the board of directors. Such authority shall not be
delegated by the board of directors to any other person(s) or
committee, In addition any non-executive director who performs
services which are in the opinion of the board of directors in excess
of his normal duties may be paid such further remuneration as the
board of directors may determine,

Such remuncration shall accrue from day to day. The directors shall
also be paid all wavelling, hotel and other expenses properly incured
by them in connection with the affairs or business of the company.

36. The company may provide tenefits, whether by the payment of gratuities or
pensions or otherwise, for any dircctor who nas held any exccutive office or
employment with the company or with any Sody corporate which is or has been a
subsidiary of the company or a predecessor in business of the company or of any
such body corporate and for any member of his family or any person who is or
was dependent on him and may contribute to any fund and pay premiums for the
purchase or provision of any such gratuity, pension or other benefit or for the
insurance of any such person.

87. )

(if)
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DIRECT 'INTEREST

Subject to the provisions of the act, no director or intending director
shall be disqualified by his office from contracting in any capacity
with the company, nor shail any such contract or any contract or
arrangement entered inte on behalf of the company in which any
dircctor is in any way directly or indirectly interested be liable to be
avoided, nor shall any director so contracting or being so interested
be liable 0 account to the company for any profit realised by any
such contract or arrangement by reason of such director holding that
office, or of the fiduciary relationship thereby cstablished, but the
nature of his interest must be declared by him in accordance with the
provisions of the act.

Save as provided in the following paragraphs of this article, a
director shall not vote in respect of any contract or arrangement or




(ii)
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any other proposal in which he has any material interest otherwise
than by virtue of his shares in or debentures or other securities of or
otherwise in or through the company. A director shall not be counted
in the quorum of a meeting in relation to any resolution on which he
is debarred from voting, For the purposes of this article, an interest
of any person who is for any purpose of the act connected with a
director shall be treated as an interest of that director,

A director shall (in the absence of some materia) interest other than is
indicated below) be entitled to vote and be counted in the Quorum in
respect of any resolution concerning any of the following matters,

namely:-

()

(L)

{c)

(d)

(e)

the giving of any security or indemnity to him in respect
of money lent or obligations incurred by him at the
request of or for the benefit of the company or any of its
subsidiaries:

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

any proposal concerning an offer of shares in or
debentures or uny other securities of or by the company
or any of its subsidiarics for subscription or purchase in
which offer he is or is to be interested as a participant in
the underwriting or sub-underwriting thereof;

any proposal concerning any other company in which he
is interested directly or indirectly in any capacity
provided that he is not the holder of or beneficially
interested in one per cent or more 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 members of the relevant
company (any such interest being deemed for the purpose
of this article to be a material interest in all the
circumstances); ancl

any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement, death
or disubility benefits scheme under which he may benefit
and which has been approved by or is subject to and
conditional on approval by the Board of Inland Revenue
for taxation purposes.
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{iv) Where proposals are under 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 company in which the company is interested, such proposals
may be divided and considered in relation to each director separately.
In such case each of the divectors concerned shall be entitled to vote
and be counted in the quorum in respect of each resolution except
that concerning his own appointment.

{v) If any question shall arise at any meeting as to the materiality of a
director's interest or as to the entittlement of any director to vote and
such question is not resolved by his voluntarily agreeing to abstain
from voting, such question shall be referred to the chairman of the
mecting and his ruling in relation to any other director shall be final
and conclusive except in a case where the nature or extent of the
interest of the director concerned has not been fairly disclosed.

(vi) Subject to the provisions of the act, the company may by ordinary
resolution suspend or relax the provisions of this article to any extent
or ratify any transaction not duly authorised by reason of a
contravention of this article.

(vii) Subject 1o the provisions of the act, any director may act by himself
or his firm in a professional capacity for the company and he or his
firm shail be entitled to remuneration for professional services as if
he were not a director,

(viif) Any director may continue to be or become a director of, or hold any
other office or place of profit under, or any interest in, any other
company in which the company may be interested and shall not be
accountable for any benefits received by him as a result thereof. The
directors may exercise the voting power conferred by the shares in
any company held or owned by the company in such manner in all
respects as they may think fit (including the exercise thereof in
favour of any resolution appointing the directors or any of them
directors of such company or voting or providing for the payment of
remunération to the directors of such company).

IRE RS' POWERS AND D S

88. The business of the company shall be managed by the directors who may
exercise all such powers of the company as are not, by the act or by these articles,
required to be exercised by the company in general meeting, subject,
nevertheless, to the provisions of the act, of these articles and of any special
resolution which may be passed. However, no provision of any special
resolution, whether or not it amends these articles, shall invalidate any prior act
of the directors which would have been valid if that resolution had not been
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passed. The general powers given by this article shall not be limited or restricted
by any special power or authority given to the directors by any other article,

(i) The directors shall procure that the company shalt not, and shall
exercise all voting and other rights or powers of control exercisable
by the company in relation to its subsidiaries so as to secure (as
regards subsidiaries so far as by such exercise they can secure) that
no subsidiary shall, without the sanction of the company in general
meeting:-

{e) create any mortgage or charge as security for borrowings
other than berrowings from any bank, insurance
company, building socicty or other financial institution
which are repayable in full at the end of a period not
exceeding ten years from the date of first draw-down; or

(&) dispose of the whole or any part of its undertaking if as a
result the ability of the company and its subsidiaries
taken as a whole to carry on their businesses taken as a
whole, would having regard to the interests of the
customers of such businesses, be fundamentaily and
adversely affected; or

{c) make any change in the nature of its business if as a
result the nature of the business of the company and its
subsidiaries taken as a whole would be changed
significantly,

(ii) The directors shall procure that the company shall not without the
sanction of the company in general meeting declare or pay a dividend
on, or muke any distribution out of capital profits or reserves to the
holder of, any share forming part of its issued share capital.,

The directors may delegate any of their powers to committees consisting of such
person or persons as they think fit provided that the majority of such persons are
directors. Powers so delegated may be exercised only ut a meeting of a
committee at which a majority of those present are directors and only in
conformity with such regulations as may be imposed on such committee by the
directors.

The dircctors may by power of attorney or otherwise appoint any person to be the
attorney or agent of the company for such purposes and with such powers,
authorities and discretions not exceeding those of the directors under these
articles and for such period and subject to such conditions as they may think fit.
Any such appointment may be on such basis for the protection and convenience
of those dealing with any such person as the dircctors may think fit and ray also
enable any such person 1o delegate all or any of the pawers, authorities and
discretions vested in him.
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92, The company may exercise the powers conferved by the act with regard to having

official seals for use abroad and such powers shall be vested in the directors.

93. A director shall, whether or not he holds shares in the company, be entitled to
attend and speak at any general meeting of the company and at any separate
general meeting of the holders of any class of shares in the company.

94, The directors shall cause minutes to be made in books provided for the purpose:-

1

(i)

(iii)

9s. 6]

(ii)
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of all appointments of officers made by the directors;

of the names of the persons present at each meeting of the directors
and of any committee appointed by the directors: and

of all resolutions and proceedings at all meetings of the company, of
the holders of any class of shares in the company, of the directors and
of committees appointed by the directors,

DIRECTORS: BORROWING POWERS

The directors may exercise all the powers of the company to borrow
money and to mortgage or charge its undertakings, property and
uncalied capital, or any part thereof, and subject to the provisions of
the act 10 issue debentures, debenture stock and other securities
whether outright or as security for any debt, liability or obligation of
the company or of any third party.

The divectors shall restrict the borrowings of the company and
exercise all voting and other rights or powers of control exercisable
by the company in relation to its subsidiaries so as to secure (as
regards subsidiaries so far as by such exercise they can secure) that
the aggregaie amount at any one time of the borrowings of the group
being the company and all its subsidiaries (exclusive of borrowings
between such companies and of exempt borrowings as defined
below) shall not, without the previous sanction of the company in
general meeting, until a consolidation of the audited balance sheets of
the company and each of its subsidiaries as at 30th Apri} 1991 has
been prepared exceed the sum of £4.5 million and shall not
subsequently, without such sanction, exceed a sum equal to three
times the aggregate of the amount paid up on the issued share capital
of the company and the amounts standing to the credit of the
consotidated capital and revenue reserves of the company and its
subsidiaries whether distributable or undistributable and including
(without limitation) share premium account, capital redemption
reserve, revaluation reserve and profit and loss account all as shown
in a consolidation of the then tatest audited balance sheets of the
company and each of its subsidiaries but after:-
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{a) making such adjustments as may be appropriate in
respect of any variations in such issued share capital and
the amounts standing ta the credit of such reserves since
the date of the relevant audited balance sheet;

L) excluding therefrom any sums set aside for taxation other
than in respect of tax equalisation and deferred taxation;
and

«©) declucting therefrom (&) an amount equal to any

distribution by the company out of profits eamed prior to
the date of its latest audited balance shest and which has
been declared, recommended or made since that date
except s0 far as provided for in such balance sheet; and
(b) any debit balance on profit and loss account.

For the purposcs of this article "borrowings” shall be decmed to
include the following except in so far as otherwise taken into
account:-

(a) the nominal amount of any issued share capital and the
principal amount of any debentures or debt in respeet of
borrowed moneys of any body whether corporate or
unincorporate which is not for the time being beneficially
owned by any of the company and its subsidiaries and the
payment, repayment or satisfaction of which is the
subject of a guarantee or indemnity by any of the
company and its subsidiaries;

(b) 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 of the company
and its subsidiaries;

{c) subject to the provisions of this article the principal
amount of any debenture (whether secured or unsecured)
of any of the company and its subsidiaries owned
otherwise than by any of the company and its
subsidiuries;

(d) the principal amount of any preference share capital of
any subsidiary owned otherwise than by any of the
company and its subsidiaries; and

(e) any fixed or minimum premium payable on final
repayment of any barrowings or deemed borrowings.




(iii)

(iv)
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For the purposes of this article "exempt borrowings" shall mean:-

(a) borrowings for the purposes of repaying the whole or any

part of borrowings by any of the company and its
subsidiaries for the time being outstanding and so to be
applied within two months of being so borrowed,
pending their application within such period;

(b) borrowings {or the purpose of financing any contract in
respect of which any part of the consideration receivable
by any of the company and its subsidiaries is guaranteed
or insured by any governmental department to an amount
not exceeding that part of the price receivable thereunder
which is so puaranteed or insured;

(c) the principal amount of £1 million to become due by way
of deferred consideration for the acquisition of the
undertaking and, subject to certain exceptions, the assets
of Waler Research Cenire and to be secured by a
debenture in favour of that company,

A report by the auditors of the company as to the sum which the
aggregate aimount of borrowings may not at any one time exceed by
virtue of the provisions of paragraph (ii) of this article without such
sanction as aforesaid or as to the amount at any time of the
borrowings which are to be restricted by virtue of these provisions
shall be conclusive in favour of the company and all persons dealing
with the company.

When the aggregate amount of borrowings required to be taken into
account for the purpases of this article on any particular day is being
ascertained, any of such borrowings denominated or repayable in a
currency other than sterling shall be converted for the purpose of
caleulating the sterling equivalent:-

(a) if its repayment is expressly covered by a forward
purchase contract, at the rate of exchange specified in
such contract; and

(b) in any other case at the middie market rate of exchange
prevailing in London as at the close of business on that
clay in London provided that all but not some only of the
borrowings falling to be converted as provided by this
sub-paragraph (b) shall be converted at such rate of
exchange so prevailing in London on the last business
day in London falling more than six months before such
dfay if as a result such aggregate amount would be less.
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) No debt incurred or security given in respect of borrowings in excess
of the limit imposed by this article shall be invalid or ineffectual
except in the case of express notice at or before the time when the
debt was incurred or security given that the limit hereby iraposed had
been or would as a result be exceeded.

PROQCEEDINGS OF DIRECTORS

The directors may meet together for the despatch of business, adjourn and
otherwise regulate their meetings as they think fit. Questions arising at any
meeting shall be decided by a majority of votes, no person shall have 2 second or
casting vote. A diréctor may, and the secretary on the requisition of a director
shall, at any time surmnmon a meeting of the directors. It shall not be necessary to
give notice of a meeting of directors to any clivecior for the time being absent
from the Urited Kingdom,

The quorum iecessary for the wansaction of the business of the directors may be
fixed by the directors and unless so fixed shali be two.

The continuing directors may act notwvithstanding any vacarcy in their body
unless their number is reduced to one in which event the remaining directer may
act only in taking such steps as he may consider appropriate for the purpose of
procuring the appointment of additional directors.

The directors may elect one of their number to be the chairman of their meetings
and may at any time remove him from that office. If no person holds the office of
chairman, or if at any meeting the chairman is not present within five minutes
after the time appointed for holding the same, the directors present may choose
one of their number to 1= chairman of the meeting,

The proceedings of any committee to which any of the powers of the directors
has been delegated shall be governed by the provisions contained in these articles
relating to proceedings of directors in so far as they are not inapplicable,

Any direclor may participate in a meeting of the directors by means of
conference telephone or similar communications equipment which enables all
persons participating in the meeting to hear each other and participation in 4
meeting in this manner shall be deemed to constitute presence in person at such
meeting.

A resolution in writing signed by each dircctor for the time being or by each
member for the time being of a committee appointed by the directors who is
entitled to receive notice of respectively a meeting of the directors or of such
committee and who is entitled o vote in respect of the r3solution shall be as valid
and effective for all purposes as if the same had bacn passed at a meeting of
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respectively the dircctors or of such committee. Any such resolution may consist
of several documents in the like form.

All acts done by any meeting of the directors or of a committee appointed by the
directors or by any person acting as a director shall, notwithstanding that it be
afterwards discovered that there was some defect in the appointment of any
director or member of such commitiee or person acting as aforesaid or that any of
them was disqualified or not entitled to vote, be as valid as if every such person
held the appropriate office and was qualified to vote.

EXECUTIVE DIRECTORS

The directors may from time 1o time appoint one or more of their number to be a
managing director or to hold any other employment or axecutive orrice with the
company for such period, subject to the provisions of the act, and upon such
terms as they may determine and may revoke or terminate any of such
appointments. Any-such revocation or termination shall be without prejudice to
any claim for damages by or against such director for any breach of any contract
of service, Subject to any agreement to the contrary, the appointment by the
directors of any director to any executive office shall be determined if he ceases
o be a director.

The directors may entrust to and confer upon any director appointed to an
cxecutive office any of the powers exercisable by them upon such terms and
conditions as they may think fit,

ALTERNATE DIRECTORS

@) Each director may appoint any person to be, and subsequently remove
such person as, his alternate director. If such person is not himself a
director, such appointment, uniess previousty approved by a
resolution of the directors, shall have effect only upon and subject to
it being so approved. Any appointment or removal of a person as an
alternate dircctor shall be effected by notice in writing signed by the
appointor and delivered to the registered office or tendered at a
meeting of the directors. An alternate director shall, if his appointor
50 requests, be entitled to receive notices of meetings of the directors
or of committees appointed by the directors to the same extent as, and
as well as, the director appointing him ang shall be entitled to such
extent 1o atlend and vote as a director in the place of the director
appointing him at any such meeting at which his appointor is not
personally present and generally at such meeting to carry out, exercise
and discharge all the functions, powers and dutics of his appointor as
a director,

(if) Every person acting as an alternate director shall be subject in all

respects to the provisions of these articles relating t., 4irectors and
shall alone be responsible to the company for his act. and defaults
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(iv)

and shall not be deemed to be the agent of or for the director
appointing him. An alternate divector may be paid expenses and chall
be entitled to be indemnified by the company to the same extent as he
would be if he were a director but shall not be entitled to receive
from the company any remuneration in his capacity as an alternate
director, An aliernate director may not in his capacity as such himself
appoint an alternate.

Evcry person acting as an alternate director shall have one vote for
each director for whom he acts as alternate in addition to his own
votz if he is also a director, The signature of an alternate director to
any reselution in writing of the directors or a commitiee appointed by
the directors shall, unlegs the notice of his appointment provides to
the contrary, be as effective as the signature of his appointor. A
person who has been appointed an alternate director by one or more
directors may, subject to the provisions of these articles, be counted
as one member of a quorum if he is not also a divector, but not
otherwise. An alternate director shall not be entitled at a meeting of
directors to vote in respect of any contract or arrangement or any
other proposal in respect of which his appointor would not be entitled
1o vote or in respect of which he would not be entitled to vote if he
were himself a director. An alternate director shail not be counted in
the quorum of a meeting in relation to any resolution on which he is
debaried from voting. However an alternate director who is himself a
director or who acts as alternate for more than one director shall nat
be prevented because the director or one of the directors for whom he
acts as alternate would not be entitled so to vote from voting on his
own behalf or on behalf of another director for whom he so acts or
from being counted in the relevant quorum.

A person shall cease to be an atternate director if his appointor ceases
to be a director provided that if any director retires by rotation or
otherwise but is, or is decmed to be, re-elected at the same meeting,
any appointment made by him pursuant (o this article which was in
force immediately before his retirement shall remain in force as
though he had not retired.

SECRETARY

107. Subject to the provision of the acts the secretary shall be appointed by the
directors for such term at such remuneration and upon such conditions as they
may think fit 2nd may be removed by them.

THE SE

108. The directors shall provide for the safc custody of the seal, which shall only be
used on the authority of the directors or of a duly authorised commitiee appointed
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by the directors. Bvery instrumens to which the seat shall be affixed shall be
signed by a director and shall be countersigned by the secretary or by a second
divector or by some other person appointed by the directors for the purpose
provided that any certificate for shares or debentures or loan stock or
representing any other form of sccurity of the company to which an official seat
of the company is requived to be affixed need not be signed by any person.

/ N R PAYMENTS

Subject to the pravisions of the act the company may by ordinary resolution
declare dividends to be paid 10 the members according to their rights and
interests in the profits available for distibution, but no dividend shall be declared
in excess of the amount recommended by the directors.

Except in so far as the rights attaching 1o any share otherwise provide:-

8] atl dividends shall be declaved and paid according to the amounts
paid up on the shares in respect of which the dividend is paid, but no
arnount paid up on a share in advance of a call shall be treated for the
purposcs of this article as paid up on the share; and

fii) ail dividends shall be apportioned and paid pro rata according to the
amounts paid up on the shaves during any portion or portions of the
period in respect of which the dividend is paid.

The directors may deduact from any dividend or other moneys payable to a
member in respect of any shares all sums of meney presently payable by him to
the company on account of calls or otherwise in respect of shares in the
company.

No dividends or other moneys payable by the company in respect of any share
shall bear interest against the company.

Any dividend, interest or other sum payable in cash to the holder of shares may
be paid by chegue or warrant sent throngh the post addressed to the holder or, in
the case of joint holders, addressed to the holder whose name stands first in the
register of members in respect of such shares, at his registered address as
appearing in such register or addressed to such person and at such address as the
holder or joint holders may in writing direct. Every such cheque or warrant shall,
unless the holder or joint holders otherwise direct, be made payable to the order
of the holder or, in the case of joint holders, to order of the holder whose name
stands first in the register of members in respect of such shares and shall be sent
at his or their risk and payment of the cheque or warrant by the bank on which it
is drawn shall constitute & good discharge to the company. Any one of two or
more joint holders may give effectual veceipts for any dividend or other moneys
payable or property distributable in respect of the shares held by such joint
holders.
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114, Any dividend unclainmed after a period «.§ twelve you s e fee dare of
declaration of such dividend shall b forfeii® and s, 91 vavert : the company.
The payment by the directors of any urelminied divicend, interest or other sum
payable on or in respect of a share into a separate account shall not constitute the
company a trustee in respect thereof,

115, An exiraordinary general meeting declaring a dividend may by ordinary
resolution, upon the recommendation of the directors, dircct payment or
satisfaction of such dividend wholly or in part by the distribution of specific
assets, and in particular of paid up shaves or debentures of any other company,
and the directors shall give effect to such divection, Where any difficulty arises in
regard to such distribution the directors may sette it as they think expedient and
in particular may issue fractional certificates or authorise any person to sell and
transfer any fractions or may ignore fractions altogether and may fix the value
for distribution purposes of any such specific assets and may determine that cash
payment shail be made Lo any members upon the footing of the value so fixed in
order to secure equality of distribution and may vest any such specific assets in
trustees as may seem expedient to the dircctors.

RESERVES

116. The directors may, before recommending any dividend, set aside out of the
profits of the company such sums as they think proper as reserves which may, at
the discretion of the directors, be applied for any purpose for which the profits of
the company may properly be applied and pending such application may, also at
such discretion, either be employed in the business of the company or be invested
in such manner as the directors may from time to time think fit. The directors
may also without placing the same to reserves carry forward any profits which
they may think it prudent not to distribute.

CAPITALISATION QF RESERVES

117. (i) The company may by ordinary resolution and on the
recommendation of the directors resolve to capitalise any part of the
amount for the time being standing to the credit of any of the
company's reserve accounts or to the credit of the profit and loss
account (whether or not they are available for distribution) and not
required for payment of dividend on any shares with a preferential
right to dividend and accordingly that such sum be set free for
distribution amongst the members who would have been entited to it
if it were distributed by way of dividend and in the same
proportions, on condition that the same be not paid in cash but be
applied, subject as provided below, either in or towards paying up
any amounts for the time being unpaid on any shares hekd by such
members respectively or paying up in full unissued shares in or
debentures of the company to be atlotted credited as fully paid up to
such members and in such proportions or partly in one way and
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partly in the other. Provided that any part of the amount not available
for distribution and for the time being standing to the credit of any
reserve account or of the profit and loss avcount may, for the
purposes of this article, be applied only in the puying up of unissued
shares to be allotted credited as fully paid,

(i) The company may by ordinary resolution further resolve that any
shares allotted pursuant to paragraph (i) of this article to holders of
any partly paid shares shall, so long as such shares remain partly
paid, rank for dividends only to the extent that such partly paid shares
rank for dividends.

(111) Whenever & capitalisation shall have been resolved upon pursuant to
this article the dircctors shall do all acts and things required to give
effect thereto and shall have power to issue fractional certificates and
to make payments in cash and to make such other arrangements as
they think fit if shares or debentures become distributable in fractions
and also power to suthorise any person to enter on behalf of all the
relevant members into an agreement with the company providing for
the allotment 1o them respectively, crediied as fully paid, of any
shares or debentures to which they may be entitled or for the
payment up by the company on their behaif of the amounts or any
part of the amounts rewaining unpaid on their existing shares, Any
2grecment made under such authority shall be binding on all such
members,

ACCOUNTS

The accounting records shall be kept at the registered office or, subject to the
provisions of the act, at such other place or places as the directors may think fit
and shall always be open to inspection by the officers of the company. No
member shall have, as such, any right of inspecting any accounting record or
book or document of the campany except as conferred by law,

There shall be given to each imember not later than twenty one days before the
general meeting at which they are to be laid before the company 2 printed copy
of the accounts of the company containing the documents specified in scction
239 of the act. The provisions of these articles relating to the giving of notice to
members shall apply 10 the giving to members of copies of the accounts in
accordance with this article.

RECORD DATES

Hotwithstanding any other provision of these articles the company or the
directors may fix sich date as at its or their absolute discretion may be thought fiz
as the record date for any dividend, distribution, allotment or issue.
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NOTICES

Any notice 10 be given pursuant to these articles shall be in writing. The
company may give any such notice to @ member either personally or by sending
it by first class post in a prepaid envelope addressed to the member at his
registered address, if any, or by leaving it at that address, In the case of joint
holders of a share, all notices shall be given to the joint holder whose name
stands first in the register of members in respect of the joint holding and notice so
given shall be sufficicnt notice to all the joint holders. A notice may be given to
the company by delivering it at, or sending it by first class post in a prepaid
envelope addressed to the company at, the registered office.

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 to
which he is entitled may be given to him shall be entitled to have such notices
given to him at that address, but otherwise no such member shall be entitled to
receive any notice from the company.

A member present, either in person or by proxy, at any general meeting of the
company Of at any separate general meeting of the holders of any class of shares
in the company shall be deemed to have received notice of the meeting and of the
purposes for which it was called.

Every person who becomes entitled to a share shall be bound by any notice, other
than a statutory notice or a disenfranchisement notice, in respect of that share
which, before his name is entered in the register of members, has been given to
any person from whom he derives his title.

A notice sent by post shall be deemed to have been given on the day following
that upon which the envelope containing it is posted and proof that the envelope
containing the notice was properly addressed, prepaid and posted shall be
conclusive evidence that the notice was given.

A notice delivered or sent by post to the registered address of a member pursuant
to these articles shall, notwithstanding that the member be then dead, bankrupt or
mentally disordered and whether or not the company has notice of the death,
bankruptcy or mental disorder, be deemed to have been given in respect of any
share registered in the name of the member as sole or joint holder, A notice so
given shall be deemed a sufficient notice to all persons interested (whether jointly
with or as claiming through or under the member) in the share.

DESTRUCTION OF DOCUMENTS
The company may destroy:-

(i) any share certificate which has been cancelled at any time after the
expiry of one year from the dute of such cancellation;
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(it} any dividend mandate or uny variation or cancellation thereof or any
notification of change of name or address at any time after the expiry
of two years from the date on which such mandate, variation,
cancellation or notification was recorded by the company; and

(iii) any instrument of transfer of shares or other securities which has
been registered at any time after the expiry of six years from the date
of registration.

WINDRING UP

If the company shall be wound up the liquidator may, with the sanction of an
extraordinary resolution of the company and any other sanction required by the
act, divide amongst the members in specie or kind the whole or any part of the
assets of the company and may for such purpose set such value as he deems fair
upon any property to be divided as aforesaid and may detcrmine how such
division shall be carried out as between the members or different classes of
members. The liquidator may, with the like sanction, vest the whole or any part
of such assets in trustees upon such trusts for the benefit of the contributories as
the liquidator, with the like sanction, shall think fit, but so that no member shall
be compelled to accept any shares or other securities whereon thers is any
liability.

INDEMNITY

Every director, managing dircctor, agent, auuitor, secretary and other officer for
the time being of the company shall be indemnified out of the assets of the
company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgement is given in his favour or in which
he is acquitted or in connection with any application under any provision of the
act in which relief is granted to him by the court.
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