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KENWCOD APPLIANCES PLC

H
At an extraordinary general meeting of the Company held at 120 Cheapside, London

EC2 on 16th June 1992 the following resolutions the first of which was passed

as an ordinary resolution and pass the sacond as a special resolution.

ORDINARY RESOLUTION

To receive and cerunsider the Report of the Directors and the Audited

Accounts for the six month period ended 3lst March 1992,
SPECIAL RESOLUTION

THAT, in each case conditicnal upon the admission on or before 9th July
1892 of the whole of the ordinary share capital of the Company to the
Official Li;t of The International. Stock Exchange of the United Kingdom
and the Repgblic,of Ireland Limited {"the London Stock Excﬁange“) becoming
effective 'in accordance with the Listing Rules thereof pursuant to the
Financial Services Act 1986 (as anended from time to time) then, save as

oth&fﬁise provided below, in the order set out in the paragraphs below and

gso 'that esch sueh paragraph shall be implemented immediately after

implementation of the previous paragraph:-

(A) 19,953,216 of the cumulative redeemable preference shares of £1 each

in the capital of the Compeny ("Preference Shares") be re-designated
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(B)

{C)

ag 19,953,216 "A" deferred shares of €1 each in the capital of the
Company (”*A” Deferred Shares") having the same rigi.ts and subject
to the same restrictions as the deferred shares of 10p each in the
capital of the Company ("Deferred Shares") as set out in the
Company’s Articles of Association and 46,784 of the Preference
Shares be sub-divided and re-designated as 467,840 ordinary shares
of 10p each in the capital of the Company ("Ordinary Shares"),
ranking pari passu with rights of the Ordinary Shares in the capital
¢l the Company following the adoption of the Articles of Assocliation

raferred to in paragraph (H) below;

the Company be authorised to enter into and execute conditional
purchase contracts in accordance with Section 164 of the Companies
Act 1985 for the off market purchase of 586,956 Deferred Shares from
Candover Investments plc and others and THORN EMI olc and all of the
"A" Deferred Shares arising after the implementation of paragraph
{A) above from Candover Investments ple and others and to purchase
such shares on the terms of the sale and purchase agreements copies
of which have been laid before the Meeting and initialled by the
Chairman for the purposes of identification, and that the terms of
such contracts be and are approved, and that the Secretary of the
Company be and is hereby authorisfd toe receive the share
certificates (if any) in respect of such shares and to receive the
consideration payable therefor on behalf of such holders of the
Deferred Shares and the "A" Deferred Shares purchased. The
purchases are to become effective immediately upon the conditions
in such contracts being satisfied and the nominal amount of such
shares purchased shall thereupon be transferred to a capital
redemption reserve. The authority hereby conferred under this

paragraph (B) is to expire on 9th July 1993;

immediately following implementation of those mattars referred to
in paragraphs (A) and (B) above, all of tha authorised *A" Deferred
Shares be subdivided intec and redesignated as Ordinary Shares and
all of the authorised Deferred Shares be redeaignated as Ordinary
Shares ranking pari passu with the rights of the Ordinary Shares in
the capital of the Company following the adoption of the Artlcles

of Association referred te in paragraph (Hj below;
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(E}

(F)

(G)

the 439,614 cumulative convertible participating preferred ordinary

shares of 10p each in the capital of the Company (*Preferred
Shares") be re-designated az 439,614 Oxdinary Shares of 10p each
ranking pari passu with the rights of the Ordinary Shares of 10p
each in the capital of the Company following the adoption of the

Articles of Association referred to in paragraph (H) below;

the 84,540 convertible "A* ordinary shares of 10p each in the
capital of the Company ("“A" Ordinary Shares") be re-designated as
84,540 Ordirary Shares ranking pari passu with the rights of
Ordinary Shares in the capital of the Company following the adoption

of the Articles of Association referred to in paragraph (H) below;

immediately following implementation of those matters referred to
in paragraphs (&), (B), (C), (D) and (E) above the sum of
€2,048,211.20 standing to the credit of the Company's capital
redemption reserve following the purchase of the Daferred Sharesjénd
"A" Deferred Shares be capitalised and applied in paying up in full
20,482,112 unissued Ordinary Shares to be alliotted and igsued
credited as fully paid on the basis of fourteen new Ordinary Shares
for each Ordinary Share held by the ordinary shareholders on the
register at the date of this Meeting or which would be held by
shareholders and optionholders and warrantholders immediately after
implementation of those matters referred to in paragraphs (A), (By,
{(C), (D) and (E) above and after the exercise of the options over
Ordinary Shares granted under the Kenwood Buy-Out Share Option
Scheme have become unconditional and the subscription for Ordinary
Shares by warrantholders in accordance with the ! 'ms of the share
warrant instrument dated 7th September 1989 (a: ..mended) and tha
share warrant instrument dated 19th March 1991 (as amended) have‘

become unconditional;

the objects clauses in the Company’s Memorandum of Association be
altered by deleting the existing objects clauses and replacing them
with the objacts clauses in the form annexed (a copy of which marked
"A" has been initialled by the Chairman for vhe purposes of
identification only);
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(H)

(D)

the Company'sa Articles of Assgoclation be replaced by adopting new

Articles of Association in the form annexed (a copy of which marked
"B has been initialled by the Chairman for the purposes of
identification only) in substitution for and to the exclusion of the

existing Articles of Association;

the Directors be and are hereby authorised generally and
uncenditionally pursuant to and in accordance with Secticn 80 of the
Companies Act 1985 (the "Act®") to exercise all the powers of the
Company to allot relevant securities (within the meaning of the
Section) of the Company up te a maximum nominal amount of

€4,761,052,.50 and such authority be limited tos:-

(i) the allotment of 164,251 Ordinary ©Shares to holders of

warranta to subacribe for Ordinary Shares;

i

(ii) the allotment of 20,482,112 Ordinary shares pursuant_ to
paragraph (F) of this Resclution;

(iii) the allotment of 14,736,842 Ordinary Shares to J. Henry
Schroder Wagg & Co. Limited ("Schroders") pursuant to the
terms of a placing and offer for sale agreement to be entered

into, inter alia, by the Company and Schroders; and

(iv) the allotment of further Ordinary Shares up to a maximum

nominal amount of E1,222,732

provided that this authority shall expire at the earlier of 15th June 1993
or the conclusion of the Annual General meeting of the Company to be held
iﬁ‘1993 save that the Company may, before the expiry of such authority,
make offers or agreements which would or might fequire relevant securities
to be allotted after sﬁch expiry and the Digeu by may allot relevant
securities in pursuance of such offers or agreements as.lf the authority

conferred hereby had not expired;

the Directors be and they are hereby empowered pursuant to Section 95 of
the Act to allot equity securities (as defined in Section 9%4(2) eof the
Act) for cash pursuant to the authority conferred by paragraph (I) of this

A
o
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Resclution as if Section 89(l) of the Act did not apply to any such
allotment provided that thia power should be limited:-

(i) to the allotment of equity securities in connection of an offer by
way of rights to ordinary shareholders where the equity securities
respactively attributable to the interests of all ordinary
sharehclders are proportionate (as nearly as may be) to the
respective number of Ordinary Shares held by them, subject to such
exclusions or other arrangements as the directors may deem fit to
deal with fractional entitlements cr problems arising under laws of
any overseas territory, or the regquirements »f any regulatory

authority or any stock exchange;

(ii) to the allotment of Ordinary Shares referred te in sub paragraphs

(i), (ii) and (iii) of paragraph (I) of this Resoclution; and

to the allotment (otherwise than in pursuance to sub paragraph .(i)

—~
'-l-
’-l-
b

and (ii) above) of equity securities up to an aggregate nominal
amount of £183,409

and shall expire at the earlier of 15th Juna 1993 or the conclusion of the
Annual General Meeting of the Company to be held in 19%3 save that the

Company may before such expiry make cffers or agreements which would or

might require equity securities to be allotted after such expiry, and the
Directors may allot equity securities in pursuant of such offers or

agreementé as if the power conferred hereby had not expired.
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Certificate No: 2390006
The Companies Act 1983
COMPANY LIMITED BY SHARES,
MEHORANDUH OF ASSOCIATION :
i
®
RENWOOD RAPPLIANCES plc
1 The name of the Company is Kenwosd Appliances plc*.‘ g
2 The Company is a public company.
| ‘ P ,‘/‘f .
3 The registered office of the/ Company will be situatg in England.
ﬁﬁg 4 . The objects for which the ﬁompany is established are:- , “
i
. 4.1 (a) To carry on the business of a holdlng company in all its
 branches and to acquire by purchase, lease , concession,
‘arant, licence or otherwise such businesses, options,

rights, prLVLleges, lands, buildings, leases, underlease
stocks,: shares, debentures, debentura stocks,  bonds,
'ohllgatxons, securities, reversionary interests, annuitles,
policisds, of assurance and other property as the Company
shall deem fit and generally to hold, manage, develop,
1ease, sell or dispose of the same; and to vary any of the
investments of the Company, to act as trustees of any deeds
constltutlng or securing any debenturas, -debenture stock or
other securlties or obllgatlons, to enter-into, asslst or
participate in financxal commezrcial, mercantile,

Pursuant to a Bpecial resolution passed on 20th December 1989 the Company's

€i

name was changéd from Cabinhope Limited to Kenwood Appl;ances Limited. ‘

Pursuant to a’spec;al resolution passed on 28th May 1992 the Company was re-

ragistered gﬂ‘a publlc company with the- name Kenwood Appliances plc.

B , CCMPANIES HOUSE
L ‘,‘, , . -'\.3ﬁ!;“{}‘. i }:' ”"; ‘H-»}"qf 3 0 131‘1532,?.




4.7

industrial and other transactions, undertakings and
businesses of every description, and to estabiish, carry
on, develop and extend the same or sell, dispose of or
otherwise turn the same to account

{b) 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, finaneial agents, company promoters,
bill discounters, insurance brokers and agents, mortgage
brokers, rent and debt collectors, stock and share brokers
and dealers in commission and general agents, merchants and
traders.

To carry on the business of manufacturing and marketing of
hydraulic and other equipment, including shock absorbing
equipment for the motor industry or for agricultural implements
or machines, gear pumps, serve values, rallway retarders and
marine hydrojet equipment.

Either directly or indirectly (including, but without prejudice
to the generality of the foregoing, through the medium of any one -
or more subsidiary or associated companies) to enter into, carry
on, assist or participate in financial, commerclal, merccatile,
industrial, and other transactions, undertakings, activities, and
businessas of every description and generally to do all such
things whatsoever as, in the opinion of the Directors of the
Company, may be advantageously carried on by the Company or are
calculated directly or indirectly to enhance the value of, ox
render profitable or more profitable, any of the Company’s
property, rights or activities.

To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent
rights, licences, secret processes, machinery, plant, stock-in-
trade, and any real or personal property of any kind necessary or
convenient for the purposes of or in connection with the
Company’s business or any branch or department thereof .

To sell, improve, manage, develop, turn te account, exchange, let
on rent, royalty, share of profits or otherwise, grant licences,
easements and other rights in or over, and in any other manner
deal with or dispose of the undertaking and all or any of the
property and assets for the time being of the Company for such
consideration as the Directora of the Company may think fit.

To erect, construct, lay down, maintain, enlarge, alter, pull
down, remove or replace all such buildings or other works or
plant and machinery as may be necessary or convenient for the
Company’s business, and to contribute to or subsidise the doing
of any such things.

To guarantee or otherwise support or secure, either with or
without the Company receiving any consideration or advantage and
whether by personal covenant or by mortgaging or charging all or
any part of the undertaking, property, assets, rights and




4.9

revenues (present and futurej and uncalled capital of the
Company, or by both such metheds or by any other means
whatsoever, the performance of the liabilities and obligations of
and the repayment or payment of any moneys whatsoever by any
person, firm or company, including (but not limited to):-

4.7.1 any liabilities and obligations whatscever of, and the
repayment or payment of any moneys whatscever by, any
company which is for the time being or is likely to become
the Company’'s holding company (as defined by Section 736 of
the Companies Ret 1985) or a subsidiary (as defined by the
said Section) of the Company or another subsidiary of the
Company's holding company or otherwise associated with the
Company in business; and

4.7.2 any liabilities and obligations incurred in connection with
or for the purpose of the acquisition of shares in the
Company or in any company which is for the time being the
Company's holding company in se far as the giving of any
such guarantee or other support or security is not
prohibited by law; and

4.7.3 the repayment or payment of the principal amounts on, and
premiums, interest and dividends on, any borrowings and
securities, N

To borrow or raise by any means (including but not limited to the
issue of securities) money for the purposes of or in cennection
with the Company's business.

To remunerate any company for services rendered or teo be
rendered, in placing, or assisting to place, or guaranteeing the
placing or procuring the underwriting of any of the shares ox
debentures, or other securities of the Company or of any company
in which this Company may be interested or propose to be
interested, or in or about the conduct of the business of the
Company, whethar by cash payment or by the allotment of sharss,
or securities of the Company credited as paid up in full or in
part, or otherwise.

To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or
any of the uncalled capital for the time being of the Company,
and to issue at par or at a premium or discount, and for such
consideration and subject to such rights, powers, privileges and
conditicns as may be thought fit, debentures or debenture stock,
either permanent or redeemable or repayable, or any othex
securities by way of mortgage, eithex outright or by way of
security for the performance of any contracts or any debts,
liabilities or cblijations of the Company or other persons or
corporations having dealings with the Company or in whose
business or undertaking the Company is interested, whether
directly or indirectly, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

To lend, invest and deal with the money of the Company upon such
securities and in such manner, and to advance money or give
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4.12

4.13

4.14

4.15

4.16

4.17

credit to such persons and on suck terms, as may £from time to
time be thought £fit.

To receive money on deposit or loan upon such terms as the
Directors of the Company may approve and to give whether
gra*uitously or otherwise guarantees or indemnities and whether
in respect of its own obligations or those of gome other person

or company.

To provide pensions, insurances, allowances, gratultles, bonuses
and incentives and benefits of every description to officers, ex-
officers, -employees or ex-employees of the Company or its
predecessors in business or of any company which is for the time
being or has at any time been the Company’s holding company or a
subsidiary of the Company or other subsidiary of that holding
company (each such expression being defined as aforesaid) or of
any predecesscr in business of any such company or the dependants
pr relatives of any such persons and to establish and maintain or
concur in establishing and maintaining trusts, funds, schemnes,
¢lubs or other arrangements ({whether ccntributory or non-
contributory) with a view to providing such benefits as aforesaid
for any such persons as aforesaid including, but not limited to,
retirement benefits and/or life assurance schemes and/or profit
sharing, share option, share holding or other incentive or bonus
schemes.

To draw, make, accept, endorse, negotiate, discount and execute
promissoxy notes, bills of exchange and other negotiable
instruments.

To pay for any property or rights acquired by the Company either
in cash or fully or partly paid-up shares, with or without
preferred or deferred or special rights or restrictions in
respect of dividend, repayment of capital, voting or otherwise,
or by any securities which the Company has power to issue, or
partly in one mode and partly in another, and generally on such
terms as the Directors of the Company may determine.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company either in cash, by
instalments or otherwise, or in fully ox partly paid-up shares or
stock of any company with or without preferred or deferred or
special rights or restrictions in respect of dividend, repayment
of capital, voting or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other securities of
any company or corporation, or partly in one mode anc partly in
another, and generally on such terms as the Directors of the
Company may determine, and to hold, dispos® of or otherwise' deal
with any shares, stock or securities so acguired.

To amalgamate with or enter into any partnership or arrangement
for sharing profits, union of interests, reciprocal concession or
co-operation with any company or person carrying on or proposing
to carry on ahy business within the objects of this Company or
which ls capable of being carried on so as directly or indirectly
to benefit this Company, and to acquire and hold sell, deal with
or dispcse of any shares, stock or securities of or other
interests in such company, and to guarantee the contracts or

R




4.18

4..9

4.20

4.24

liabilities of, subsidise orx otherwise assist, any such company
or person.

To establlish or promote or c¢oncur 1n establishing or promoting
any other company whose objects shall include the acquisition and
taking over of all or any of the assets and liabilities of this
Company or the promotion of which shall be in any manner
calculated to advance directly or indirectly the objects or
interests of this Company and to acquire and hold or dispose of
shares, stock or saecurities of and guarantee the payment of the
dividends, interest ox capital of any shares, stock or securities
issued by or any other obligations of any such company.

To purchase or otherwise acquire, take over and undertake all or
any part of the business, property, liabilities and transactions
of any person, firm or company carrying on any businecss which
this Company is authorised to carry on, or the carrying on of
which is calculated to benefit this Company or to advance its
interests, or possessed of property suitable for the purposaes of
this Company.

To support (whether by direct subscription, the giving of
guarantees or otherwise} any charitable, benevolent or
educational fund, institution or organisation, or any event or
purpose of a public or general nature, the support of which will
or may, in the opinion of rhe Directors of the Company, directly
or indirectly benefit, or is calculated so to benefit, the
Company or its business or activities or its officers, ex-
officers, employees or ex-employees of the business, activities,
officers, ex-officers, employees or ex-employees of any company
which is for the time being or has at any £ime been the Company’'s
holding company or a subsidiary of the Company or another
subsidiary of that holding company {each auch expression being
defined as aforesaid) or the officers, ex-officers, employees or
ex-employees of any predecessor in business of the Company Ox any
such company as aforesaid.

To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of
the Company, but so that no distribution amounting to a reduction
of capital may be made except with the sanction (if any) for the

time being required by law.

To pay all or any of the incorporation and other preliminary
expenses of the Company.

To do all.or any of the above things in any part of the world and
either as principal, agent, trustee, nominee, contractor or
otherwise, and either alone or in conjunction with others, and
either by or through agents, trustees, sub-contractors or
othervise. -

1

To do all such other things as are incidental or conducive to the
above objacts or any of them.

And it is hereby declared that the word “"company” in this clause,
except where used in reference to this Company, shail be deemed to
include any partnership, Government or any statutory, municipal or
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public body, any bedy corporate, association, syndicate or other body
of peresons, whather incorporated or unincerporated, and whether
domiciled in the United Kingdoem or elsewhzre, and that the objects
specified in each of the paragraphs of this clause shall not, except
where the context expressly so requires, be in any way limited or
restricted by reference to ox inference from the terms of any othey
paragraph or the order in which the same occur or the name of the
Company, but may be carried cut in as full and ample a manner and shall
be construed in as wide a sense as if each of the said paragraphy
defined the objects of a separate distinct and independent company.

5 The liability of the members is limited.

6 The share capital of the Company is £100"* divided into 100 shares of
El each. The Company has power to increase the share capital and to
divide the shares (whether original or increased) into several classes
and attach thereto any preferred, deferred or other gpecial rights,
privileges or conditions as regards dividends, repayment of capital,
voting or otherwise.

**By a special resolution passed on 31st August 1989 the share capital of the
Company was increased to ES50,000 by the creation of an additional 499,000
ordinary shares of 10p each, and the 100 shares of £l each were sub-divided

into 1000 ordinary shares of 10p each.

By a special resolution passed on 7tl; September 1989 the share capital of the
Company was increased to £15,155,486 by the c¢reation of 15,000,000 cumulative
redeemable preference shares of £l each ("preference shares"), 1,000,000
cumilative convertible participating preferred ordinary shares of 10p each
("preferred shares”) and 54,860 convertible "A" ordinary shares (“"A"
ordinary shares") of 10p each. 56,250 unissued ordinary shares were re-
classified as "A" ordinary shares.

By a written resolution signed en 19th March 1991 the share capital of the
Company was increased to E20,167,874.30 by the creation of an additional
5,000,000 preference shares, 96,618 preferred ahares and 27,265 ordinary
ghares. 560,386 preferred shares and 26,570 "A" ordinary shares were
converted intc 586,956 deferred shares.

By a special resolution dated 16th June 1992 19,953,216 preference shares
were redesignated as 19,953,216 "A" deferred shares of El each (""A" deferred
shares") and 46,784 preference shares were sub-divided and redesignated asg
467,840 ordinary shares. The "A" deterred shares were sub-divided and
redesignated as ordinary shares, and the 586,956 deferred shares were
redesignated as ordinary shares. 439,614 preferred shares, and 84,540 "Av

ordinary shares were redesignated as ordinary shares.

Y
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WE, the subscribers to this Memorandum of Association wish to be formed isto
a Company pursuant to this Memorandum and we agree to take the number of
shares shown opposite cur respective names.

NAMES AND ADDRESSES Wumber of Shares taken
OF SUBSCRIBERS by each Subscriber
SUNDER MANSUKHANI One

70-74 City Road
Londen EC1 2DQ

LYNN HUGHES One
70~74 City Road
London EC1 2DO

&

DATED: 19th April 1989

WITNESS to the above signatures:

MANZOOR M SHAIKH
70-74 City Road
London EC1 2DQ

JRGS03$5.04
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THE COMPANIES ACTS 1985 and 1983

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSQOCIATION
OF

KENWOOD APPLIANCES plc

PRELIMINARY

Interpretation :

In these articles, unless the subject or context otherwise fequireé:

"Act" means the Companies Act 1985;

\

"Acts" means the Companles Acts 1985 and 1989 and every statute
{including orders, E%gulatlons or other subordinate legislation made
thereunder) for the time being in iorce cuncernlng companies so far as
they apply to the Company;

"articles" means these articles of association or other articles of
associatvion of the Company for the"time\being in force;

“zuditors" means the auditors for the time being of the Company:

"board" means the board of.directors from time to time of the Company
or therdirectors present or deeméd to be. present at a duly convened
meeting of the directors at whlch a quo;um is present-

c

mclear days" in relation to a perlod of. notlce means that period
excluding the day when the notice 1s given or deemed to be given and
the day for which it is given or on which it is to take effect;

"company”: includes any body corporate (not be;ng a corporation sole)
or assocxatlon of persons, whather or not a company within the meaning

of the‘Acts,

Bl

ndirector" means a director for the time being of the Company;

idividend” in%ludes bonus;
' v ( - v ‘j

Yexecuted"'xn relation to a document includes reference to its ‘being

executed under hand or under seal or by any other method permltted by

law?

"holder" méans, in relation to any share, the member whose name is
entered in the register as the holder of that share;
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"London Stock Fxchange" means the International Stock Exchange of the
United Kingder and the Republic of Ireland Limited;

"member" means a member of the Company;

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

*paid-up" includes credited as paid-up;

“"recognised person" means a recognised clearing house or a nominee of
a recognised clearing house or of a recognised investment exchange who
is designated as mentioned in Section 18%5(4) of the Act;

"register” means the register of members to he kept pursuant to
Section 352 of the Act;

"seal” means the common seal of the Company or any official or
securities seal that the Company may have or may be permitted to have
under the Acts;

*secretary” means the secretary for the time being of the Company and
includes any assistant or deputy secretary and any person appointed by
the board to perform the duties of the secretary;

"written" and "in writing" includes printing, lithography and other
methods of representing or reproducing words in a legible form.

Unless the context otherwise requires, words and expressions ceontained
in these articles and not defined above shall bear the same meaning as
in the Acts but excluding any statutery modification therecf not in
force when these articles become binding on the Company.

Where an ordinary resolution of the Company is expressed to be
required for any purpose, a special or extraocrdinary resolution shall
also be effective for that purpose, and where an extraordinary
resolution is expressed to be required for any purpose, a special
resolution shall also be effective for that purpose.

Table "A" not to apply

The regulations contained in Table A in the schedule to the Companies
{Tables A to F) Regulations 198% shall not apply as the regulations or
articles of the Company.

SHARE CAPITAIL

Ordinary shares

The authorised share capital of the Company at the date of adoption of
these articles is £20,167,874.30 divided intc 201,678,430 ordinary
shares of 10p each.

D
ot

Allotment

Subject to the provisions of the Acts and any relevant authority of
the Company in general meeting required by the Actg, the board shall
have unconditional authority to allot (with or without conferring
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»ights of renunciation), grant options over, offer or otherwise deal
with or dispose of any unissuad shares of the Company (whether farming
part of the original or any {ncreased capital) or rights to subscribe
for or convert any security inte sharesz of the Company to such
persons, at such times and generally on such terxms and conditions as
the board may decide but so that no share shall be issued at a
discount.

Fower to attach rights

Subject to the provisions of the Acts and to any riahis attached to
any existing shares, any new shares in the c¢apital of the Company may
be allotted or issued with or have attached te them such special
rights or restrictions as the Company may from time to time by
ordinary resolution determine, cr, if no such determination is made,
as the board shall deternine.

Redeemable shares

Subject to the provisions of the Acts and to any rights attached to
any existing shares, any shares in the capital of the Company may be
issued on terms that they are to be redeemed or, at the option of the
Company or the holder, are liable to be redeemsd.

Variation of rights

Subject to the provisions of the Acts, all or any of the rights or
privileges attached®to any class of shares in the Company may be

varied or abrogated (i)} in such manner {(if any)} as may be provided by

such rights, or {ii) in the absence of any such provision, either with

the consent in writing of the holders of at least three-fourths of the
nominal amount of the issued shares of that class or with the sanction

of an extraordinary resolution passed at a separate meeting of the

holders of the issued shares of that class validly held in accordance :
with the provisions of these articles, but not otherwise.

The rights attached to any ¢lass of shares shall not, unless otherwise
expressly provided in the rights attaching to such shares, be deemed
t¢ be varied or abrogated by the c¢reation or issue of shares ranking
pari passu with or subsequent te them or by the purchase or redemption
by the Company of its own shares in accordance with the provisions of
the Acts and article 38.

Commission

The Company may exercise all powers conferred or permitted by the Act
of paying commissions or brokerage. Subject to the provisions of the
Acts, such commission may be satisfied by the payment of cash or the

allotment of fully or partly paid shares or the grant of an option to
call for an alleotment of shares or by any combination of such metheds.

Trusts not recognised

L}
)

Except as ordered by a court of competent jurisdiction or as regquired
by law, the Company shall not recognise any person as holding any

share upon any trust and shall not be bound by or otherwise compelled
to recognise (even if it has notice of it) any equitable, contingent,
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future, partial or other claim to or interest in any share other than
an absolute right in the hclder to the whole of the share.

SHARE CERTIFICATES

10. Right to certificates
(d) Every person (except a recognised person 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 within two months after allotment or lodgement of a transfer,
as the case may be (unless the terms of issue of the shares provide
otherwise), and without charge to one certificate for all the ghares
of any class registered in his name or, in the case of shares of more
than one class being registered in his name, to a separate certificate
for each class of shares so registered.

(B) Where a member (cther than a recognised person) transfers part of his

shares comprised in a certificate he shall be entitled to one
éga certificate for the balance of shares retained by him without charge.
(Cy The Company shall not be hound to issue more than one certificate in

respect of shares held jointly by two or more persons and delivery of
a certificate to any one joint holder shall be sufficient delivery te
all joint holders.

(D) Every certificate of shares shall specify the number and class and the
distinguishing numtdxrs (if any) of the shares in respect of which it
is issued and the amount paid up thereon and shall be issued under a
seal, which may be affixed to or printed on them, or in such other
manner having the same effect as if issued under a seal as the board
may approve.

11. Replacement certificates
(4) At the request of a member the board may cancel two or mere

certificates representing shares of any one class and issue without
charge a single replacement certificate upon surrender of the original
@ certificates for cancellation.

(B} At the request of a member the board may issue two or more
certificates representing shares held by him in such proportions as he
may specify upon surrender of the original certificate for
cancellation and upon payment of such reasonable sum as the board may
decide.

{Cy The board may cancel any certificate which is worn out, defaced, lost
or destroyed and issue a replacement certificate upon such terms as to
provision of evidence and indemnity (with or without security) and to
payment of any exceptional expenses incurred by the Company in the
investigation of such evidence and the preparation of such indemnity
and security as the beard may decide, and upon surrender of the
Joriginal certificate (where it is worn out or defaced).
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LIEN

Company's lien on shares not fully paid

The Company shall have a first and paramount lien upon every share,
(other than a fully paid-up share} registered in the name of a member
{whether solely or jointly with other persons) for any amount payable
in respect of such share, whether the due date for payment shall have
arrived or not, and such lien shall apply te all dividends from time
to time declared or other moneys payable in respect of such share.

The boaxd may at any time either generally or in any particular caae
declare any snare to be wholly or partly exempt from the provisions of
this article . Unless otherwise agreed with the transferee, the
registration of a transfer of a share shall operate as a waiver of the
Company's lien, if any, ~n such ghare.

Enforcement of lien by sale

For the purpose of enforcing the Company’s lien, the board may sell
any share subject to it in such manner as it may decide, provided that
the due date for payment has arrived and payment is not made within
fourteen clear days after the service of a notice in writing (stating,
and demanding payment of, the sum payable and giving notice of the
intention to sell in default of such payment), on the member concernad
{or to any person entitled to the share by transmission).

For giving effect +¥ such sale, the board may authorise any person to
execute an instrument of transfer of any share sold in the name and on
behalf of the holder or tha person, if any, entitled by tranamissicn
to the share in favour of the purchaser or his nominee. The purchaser
shall not be bound to see to the application of the purchase money,
and the title of the transferee shall not be affected by any
irregularity in or invalidity of the proceedings in referance te the
sale.

Application of proceeds of sale

The net proceeds of any sale effected under the previous article,
after payment of the costs thereof, shall be applied by the Company in
or towards satisfaction of the amount in respect of which the lien
exists. Any residue shall (upon surrender to the Company for
cancellation of the certificate for the shares sold, or the provisien
of such indemnity {with or without security; as to any lost or
destroyed certificate as the board may decide and subject to a like
lien for sums not presently payable as existed upon the sharer bafore
the sale) be paid te the member or any person entitled by transmission
to the shares immediately before the sale.

CALLS ON SHARES

Calls

¥

b

Subject to the terms of allotment of shares, the board may from time
to time make calls upon the members in respect of any moneys unpaid on
the shares or any class of ghares held by them respectively (whether
in reapect of nominal value or any premium) and not payable on a date
fixed by or in accordance with the terms of issue. Each member shall
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{subject to receiving at least fourteen clear days’ notice specifying
when and where paymunt is to be made) pay the amount called to the
Company as required by the notice. A call may be made payable by
instalments and may, at any time before receipt by the Company of a
sum due thereunder, be either revoked or postponed in whole oxr in part
as the board may determine. A call shall be deemed to have been made
at the time when the resolution of the board authorising such call was
passed. A person upen whom a call is made shall remain liable
notwithstanding the subsequent transfer of the share in respect of
which the call was made. The joint holders of a share shall be
Jointly and severally liable for payment of all calls in respect of
such share.

16, Power to differentiate

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

@ 17. Interest on calls

If the whole of the sum payable in respect of any call is not paid on
or before the day appointed for payment, the person from whom it is
due and payable shall pay interest on the unpaid amount ai such rate
as may be fixed by the terms of allotment of the share or, if no rate
is fixed, at such rate, (not exceeding, without the sanction of the
Company given by ordinary resolution, 20 per cent. per annum) as the
board may decide frdm and including the day appointed for payment
until but excluding the day of actual payment and all costs, charges
and expenses incurred by the Company by the reason o¢f such non-
payment. The board may waive payment of the interest in wheole or in
part.

18. Payment in adyvance

The board may, if it thinks fit, receive from any member willing to
advance the same all or any part of the moneys uncalled and unpaid
upen the shares held by him and such payment in advance of calls shall

ﬁib extinguish pro tanto the liability upon the shares in respect of which
it is made. The Company may pay interest upon the meoney paid in
advance, or upcn so much of it as from time to time exceeds the amount
of the calls then made upon the shares in respect of which the advance
has been made, at such rate (not exceeding, without the sanction of
the Company given by ordinary resolution, 20 per cent. per annum) as
the board may decide.

19. Sums due on allotment treated as calls

Any sum which becomes payable in respect of a share on allotment or at
any date fixed pursuant to the terms of allotment, whether in respzct
of the nominal value of the share or by way of premium or as an
instalment of a call, shall be deemed to be a call and in case of non-
Jpayment all the provisions of these articlew as to payment of intierest
and expenses, forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call.
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FORFEITURE

20. Hotice if call nou paid

If any member fails to pav rhe whole of any call or any instalment of
a call on or before the day appeinted for payment, the board may at
any time serve a notice in writing on such member or on any persopn
entitled to the shares by transmission, demanding payment, on a date
not less than fourteen clear days from the date of the notice, of the
amount of the call cutstanding and any interest that may have accrued
thereon and all costs, charges and expenses incurred by the Company by
reason of such non-payment. The notice shall name the place where
payment is to be made and shall state that if the notice is net
complied with the shares in respect of which the call was made will be
liable to be forfeited.

21. Forfeiture for non-compliance

If the notice referred to in the previocus article is not complied

@E@ with, any share in respect of which it is given may, at any time
before payment required by the notice has been made, be forfeited by a
resolution of the board to that effect. Such forfeiture shall include
all dividends declared or other money payable in respect of the
forfeited shares and not paid before the forfeiture.

22. Motice after forfeiture

When any share has ¥een forfeited, notice of the forfeiture shall be
served upon the person who was before forfeiture the holder of the
share or the person entitled by transmission to the share but no
forfeiture shall be invalidated by any omission to give such notice.
An entry of the fact and date of forfeiture shall be made in the

register. ]
23. Disposal of forfeited shares
(&) Until cancelled in accordance with the Act, a forfeited share,
together with all rights attaching to it, shall be deemed to be the
qﬁ? property of the Company and may be scld, re-allotted, or otherwise

disposed of either to the person who was before the forfeiture the
holder or te any other person, upon such terms and in such manner as
the board may decide. Where for the purposes of its disposal a
forfeited share is to be transferred to any person, the board may
authorise some person to execute a transfer of the share to the
transferee. The Company may receive the consideration (if any) given
for the share on its disposal and may register the transferee as the
holder of the share.

(B) The board may at any time before any share so forfeited has been
cancelled, sold, re-allotted or otherwise disposed of, annul the
forfeiture upon such conditions as it thinks tit.

(C) JA statutory declaration by a director or secretary of the Company that
a share has been duly forfeited on the date stated in the declaration
shall be conclusive evidence of the facts therein stated as against
all persons claiming to be entitled to the share. The declaration
shall (subject if necessary to the execution of an instrument of
transfer) constltute a good title to the share and the person to whom
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the shars is disposed of shall not be bound to see to the applicatien ﬁ}
of the consideration, if any, nor shall his title to the share be }:
affacted by any irragilarity in or inval’idity of the preceedings in %
rofarence to the forfeiture or disposal of the ahare. i

24, Arrears to be paid notwithstanding fo:feiture

Any person whose shares have been forfeited shall thercupon coase to
be a member in respect of them and shall surrender to the Company for
cancellation the certificate for the shares but shall remain liable to
pay, and shall forthwith pay to the Company, all calls, interest and
_costs, chzrges and expenses owing upon or in respact of such nhares at
the time of forfeiture, together with intsrest therson, from the time R

of forfeiture until payment, at such rate as may be fixed by the teras @

. of allotment of the shares or, if no rate is so fixed, at such rate o
) {not exceeding, without the sanction of the Company given by ordinary %ﬁ
resolution, 20 per cent. per annum) as the board may decide and the L

board may if it thinks fit enforce pajment without any allowance for ol

the value of the shares at the time of forfeiture or for any :@

égp cqﬁsiderﬁtlon received on their disposal. ‘%
25, Surrendes $

: w

The board may accept the surrender of any share liable to be forfeited %

and in such casg references ln these arnlclns to forfeiture shall %

include’ surrendax.» 3 £

K

A
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5& UNTRACED SHAREHOLDERS o
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25. Power of sale . X $

. "

(A) The Company shall be entitled to sell any share of a member, or any 'ﬁ

share to which a person is entitl=d by transmlsblon, if and provided b

that:~ b , by

., \ . ’ . e '%:;n

{1y for a perlnd of not less than twelve years prior to the date )

of publication of the advertisements referred to in sub-
paragraph {ii) beliw. {or, if published on two different dates,

qﬂp the first of them,‘no cheque, order or warrant sent by the
Cempany through the” post in a pre-paid envelope addressed to
the member, or tc the person entitled by transmission tec the
share, at his'address on the register or other last known
address given by such member or person to which cheques,
orders and warrants in respect of such share are to be sent
has been' cashed and no ¢communication has been received by the
Company from such member or person (in his capacity as member
or person entitled by transmission) provided that in any such
period of twelve years the Company has paid at least three
cash dividends (whether interim or final) and no such dividend
has been claimed by the person entitled to iti

(ily ar the expiration of the said period of twelwve years the e
& Company has given notice of its intention to sell such shay E
by advertisement in both a laading daily newspaper and in a ‘ﬁ
“'newspaper circulating in the area of the address referred to g

in paragraph (A} (i) of this article; g
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{iii) the Company has not during the further peried of three months
after the date of the advertisements (nr “ha later
advertisement if the two advertisements are published on
different dates) and prior to the exercise of the power of
sale received any communication in respect of such share from
the member or person entitled by transmission; and

(iv) the Company has first given notice in writing to the
Quotations Department of the London Stock Exchange of its
intention to sell such share,

If during the period of not less than twelve years referred to in
riragraph (A) above or during any period ending on the date when all
the regquirements of paragraphs (A)(i) te (iv) above have been
satisfied any additional shares have been issued in right of those
held at the beginning of, or previously so issued during, such periods
and all the requirements of paragraphs (A){ii) to (iv) abeove have been
satisfied in regard to such additional shares, the Company shall also
be entitled to sell the additional shares.

For giving effect to such sale, the board may authorise any person to
execute an instiument of transfer of such share in the name and on
behalf of the holder of, or the person entitled by transmission to,
such share in favour of the purchaser or his nominee. The purchaser
shall not be bound %o see to the application of the purchase money and
the title of the transferee shall not be affected by any irregularity
or invalidity in the proceedings in reference to the sale.

]

Application of groéeeds of sale

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

TRANSFER OF SHARES

Form of transfer

Each member may transfer all or any of his shares by instrument of
transfer in writing in any usual form or in any form approved by the
beard, and +ach instrument shall he executed by or on behalf of the
transferor and (in the case of a transfer of a share which is not
fully paid-up) by or on behalf of the transferee. The transferor
shall be deemed to remain the holder of such share until the name of
the transferee is entered in the register in respect of it,

JRight to refuse registration

Subject to the provisions of article 66, the board may, in its
absolute discretion and without giving any reason, refuse to register
any share transfer or renunclatien of a renounceable letter of
allotment unless:-
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(1) it is in respect of a share which is fully paid-up;

{ii) it is in respect of a sharg on which the Company has no lien;
{iii) it is in respect of only one class of shares;

{iv) it is in favour of a single transferee or not more than four

joint transferees;
(V) it is duly stamped (if so required); and

(vi} it is delivered for registration to the office or such other
place as the board may from time to time determine,
accompanied (except in the case of a transfer by a recognised
person where a certificate has not heen issued) by the
certificate for the shares to which it relates and such other
evidence az the board may reasonably require te prove the
title of the transferor and the due execution by him of the
transfer or, if the transfer is executed by some other person
on his behalf, the authority of that person te do so.

If the board refuses to register a transfer of a share it shall,
within two months after the date on which the transfer was lodged with
the Company, send notice of the refusal to the transferee. Any
instrument of transfer which the board refuses to register shall
{except in the case of suspected fraud) be returned to the person
derasiting it. All¥instruments of transfer which are registered may,
st.wwject to article 138, be retained by the Company-

Fees on reqistration

No fee shall be charged by the Company for registering any transfer or
other document relating to or affecting "the title to any shares or the
right to transfer them or for making any other entry in the register.

Suspension of reqistration and closing of register

The registration of transters may be suspended at such times and for
such pericd (not exceeding 30 days in any year) as the board may from
time to time determine and either generally or in respect of any class
of shares,.

TRANSMISSION OF SHARES
On _death

The personal representatives of a deceased member shall be the only
persons recognised by the Company as having any title to shares held
by him alone or to which he aleone is entitled; but in the case of
shares held by more than one person, only the survivor or survivors
shall be recognised by the Company as being entitled to such shares.

by

Mothing in these articles shall release the estate of a deceased
menmber from any liability in reapect of any share which has been

solely or jointly held by him.
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flection of Rarson entitled by transmigsion

Any person becoming entitled to a share in Conseguence of the death or
bankruptey of any member or of any other event giving rise te a
transmission of such entitlement by operation of law may, upon g'1ch
evidence being produced as may be required by the board, elect efither

to be registered ag a member or to have some Person nominated by him

If he elects to be registered himself, he shali give notice to the
Company to that effect. If he elects to have soma other person
registered, he shall execute a transfer of suech share in favour of
that person. al1 the provisions of these articles relating to the
transfer of shares shall apply to the notica or instrument of transfer

The board may at any time give notice requiring any such person to
elect as aforesaid and if such notice is hot complied with within
sixty days the board may thereafter withhold Payment of all dividends
and other moneys payable in vYespect of such share until the notice has
been complied with,

Rights on transmission

Where a person becomes entitled to a share ip consequence of the death
or bankruptecy of am member, or of any other event giving rise to a

entitled may give a good discharge for any dividends and other meoneys
payable in respect of it and shali, subject to the provisions of
articles 33 apd 121, have the same rights to which he would be
entitled if he were the holder of the sﬁare, @Xcept that he shall not,
before he ig registered as the holder of the share, bhe entitleg in
respact of it to recelve notice of ar exercise any rights conferred by
membership in relation to Mmeetings of the Company or any separate
meeting of the holders of any class of shares in the Company.

ALTERATION OF SHARE CAPITAL

Increase consolidation sub~divisinn and cancellation
'—‘—""—-—--‘—--———_....________,_____. =—meeusfiihellation

The Company may by ordinary resolutions:-

(i) increase its share capital by such sum to be divided into

{iii) subject to the provisions of the Acts, sub-divide its shares,

N OF any of them, into shares of a smaller amount and may by
such resolution determine that, as batwesen the shares
resulting from such sub-division, any of them may have any
Preference or other advantage or be subject to any restriection
as compared with the others; and
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(iv) cancel any shares which, at the date of the pasuing of the
reaclution, have not been taken or agreed to be takan by any
person and diminish the amount of its sharc capital by the
amount of the shares so cancelled.

6. Fraztions

Whenever as the result of any consolidation and division or sub-
division of shares any members of the Company would become entitled to
fractions of shares, the board may cn behalf of those members deal
witk such fractions as it shall determine and in particular may sell
the shares representing the fractions to any person {including,
subject to the provisions of the Acts, the Company)} for the best price
reascnably obtainable znd pay and distribute the net proceeds of the
sale in due proportions amongst those members {except that any amount
otherwise due to a meaber, being less than £2.50 or such other sum asg
the board may from time to time determine, may be retained for the
benefit of the Coimpany). For the purpose of giving effect to any such
sale the board may authorise some person to execute a transfer of the

ng shares sold to the purchaser thereof or any othexr person nominated by
the purchaser and may cause the name of the purchaser or his nominee
to be entered in the register as the holder of the shares comprised in
any such transfer. The purchaser shall not be bound to see to the
application of the purchase money and nor shall the title of the
transferee to the shares be affected by any irregularity or invalidity
in the proceedings in reference to the sale.

37. Reduction of capitad

Subject to the provisions of the Acts, the Company may by special
resolution reduce its share capital, any capital redemptior reserve
and any share premium account in any way.

38. Purchase of own shares
Subject to the provisions of the Acts, the Company may purchase all or
any of its shares of any class (including any redeemable shares) in
any way provided that if at the relevant date proposed for approval of
@ the proposed purchase there shall be in issue any shares of a class
entitling the holders teo convert into shares of any other class in the
capital of the Company then no such purchase shall take place unless
it has been sanctioned 'y an extraordinary resolution passaed at a
separate meeting (or meetings if there is more than one class) of the
holders of any such class of convertible shares.

GENERAL MEETINGS

39, Annual general meeting

The Company shall hold annual general meetings, which shall be
convened by the board, in accordance with the Acts,

20, JExtraordinary general meeting

All general meetings of the Company other than annual general meetings
shall be called extraordinary general meetings.
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41. Convening of extraordinary general maetings

T e

The board may convane an extraordinarv gepsral reeting of the Company
whenaver it thinks fit and must do so forthwitl apon receipt of a
requisition from members in accordance with the Acts and in default
such meeting may be convened by requisitionists as provided in the
Acts. At any meeting convened on any such reguisition or by such
requisitionists no business shall be transacted except that stated by
the requisition or proposed by the board.

42, Length and form of notice

{A) An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution shall be called by not less
than twenty-one clear days' notice in writing. All other
extraordinary general meetings of the Company shall be called by not
less than fourteen clear days’' notice in writing.

(8 Subject to the provisions of the Acts, and notwithstanding that it is
@ called by shorter notice than that specified in this article, a
' general meeting shall be deemed to have been duly called if it is so
agreed:-

(i) in the case of an annual general meeting, by all the members
gntitled to attend and vote at the meeting; and -

(Li) in the case of any other meeting, by a majority in number of
the membersthaving a right to attend and vote at the meeting,
being a majority together helding not less than ninety-five
per cent. in nominal value of the shares giving that right.

{C) The notice shall specify:-

{i) whether the meeting is an annual’ general meeting ox an
extraordinary general mesting;

(i1) the place, the day and the time of the meeting;

d@@ (£ii) in the case of special business, the general nature of that
business;
{iv) if the meeting is convened to consider a special or

extraordinary resolution, the intention to propose the
reselution as such; and

{(v) with reasonable prominence, that a member entitled to attend
and vote is entitled to appoint one or more proxies to attend
and, on a poll, vote instead of him and that a proxy need not
also be a member.

1Gy The notice shall be given to the members tothors than any who, under
the provisions of these articles or of any restrictions imposed on any
’shares, are not entitled to receive notice from the Company), to the
directors and to the auditors.
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44.

45.

(A)
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46.

(A)

(B)

Omission to send notice

The accidental omission to send a notice of meeting or, ip cases whers
it is sent out with the notice, an instrument of proxy to, or the
nen-receipt of either by, any person entitled te receive the same
shall net invalidate the proceedings at any general meeting.

Special business

All business transacted at a general mesting shall be deemed special
except the following transactions at an annual general meeting:-

(i} _the receipt and consideration of the profit and loss account,
the balance sheet and reports of the directors and of the
auditors, and the documents required by law to be annexed to
the balance sheat;

(iiy the election of directors and other officers in the place of
those retiring by rotation or otherwise ceasing to hold
cffice:

(iii) the declaration of dividends;

(iv) the appeintment ¢f the auditors (when special notice of the

resolution fprﬂsubh'appointment is not required by the Acts)
ant! the fixing, or determination of the manner of the fixing
of, thelr remuneration; and

of
(v) the' renewal of the authorities of the Company in general
meeting required by the Acts in relation to the allotment of

shares.

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business shall be transacted at any general meeting unless a guorum
is present. The absence of a quorum shall not preclude the
appointment of a chairman in accordance with the provisions of these
articles, which shall not be treated as part of the business of the
meeting.

The guorum for a general meeting shall for all purposes be two members
present in person or by proxy and entitled to vote.

Procedure 1f quorum not presant

If a quorum is not present within five minutes (or such longer
interval as the chairman in his absolute discretion thinks fit) from
the time appointed for the commencement of the meeting or if during a
meeting a quorum ceases to be present, the meeting, if convened by or
upon the requisition of members, shall be dissolved. In any other case
Mt shall stand adjourned to such time (being not less than fourteen
days nor more than twenty-eight days later) and place as the chairman
{or, in default, the board) shall appoint.

At any stich adjourned meeting the quorum shall be two members praesent
in person or by proxy and entitled to vote and if a quorum is not
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49.

(A)

(B)

50,

present within five minutes (or such longer interxval as the chairman
in his apsalute discretion thinks £it) from the time appointed for the

- commencement of the meeting or if during the meeting a quorum ceases
to be present the adjourned meeting shall be dissolved.

‘The Company ~hall give not less than seven clear days’ notice of any
meeting adjeurned for the want of a quorum and the notice shall state
the gquorum requirement.

Chairman

The chairman (if any) of the board or, in his absence, the deputy
chairman {if any) shall preside as chairman at every general meeting
of the Company. If there is mo such chairman er deputy chairman, or if
at any meeting neither is present within five minutes after the time
appointed for holding the meetiing, or neither is willing to act, the
directors present shall select one of their number to Lz chairman, and
if only one directer is present and willing to act, he. shall be
chairman. In default, the members present in person and entitled to
vote shall choose one of their number to be chairman.

Director's riqht to attend and speak

A director shall be entitled to attend and speak at any general
meeting and at any separate meeting of the holders of any class of
shares or debentures., in the capital of the Company notwithstanding
that he is not a member.

LB
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Power to adiourn

The chairman may, with the consent of a meeting at which a quorum is
present (and shall, if so directed by the meeting) adjourn any meeting
frcm time to time and from place to place or for an indefinite period.
Without prejudice to any other power which he may have under these
articles or at common law, the chairman may, without the need for the
consent of the meeting, interrupt or adjourn any meeting from time to
time and from place to place or for an indefinite period if he is of
the opinion that it has become necessary to do so in order to secure
the proper and orderly conduct of the meeting, to give all persons
entLtlec\ﬁo do so a reascnable opportunity of speaking and voting at
the meetlng or to ensure that therbusiness of the meetlng is preoperly
dlsposed of.

Notice of ad+dourned meating

Without prejudice to the provisions of article 46(C), whenever a
meeting is adjourned for twenty-eight days or more or for an
indefinite period at least seven clear days' noticein writing
specifying the place, the day and time of the adjourned meeting and
the general nature of the business t& be transacted shall be given to
the members (other than those whe, under the provisions of these
Jarticles or of any restrictions imposed on any shares, are not
entitled to receive notice from the Company), the directors and the
auditors, BSave as aforesaid; it shall not be necessary to give any
notice of an adjourned meeting or of the business to be transacted at

thé adjourned meeting.
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52, Aceommodation of members at meeting

meeting has been convened and to hear and see all persons present who
speak (whether by the use of microphones, loud-~speakers, audio-visual
communications eguipment or otherwise), whether in the meeting place
or elsewhere, and to be heard and seen by all other persons so present
in the same mauner.

VOTING

53. Method of voting

(&) At any general meeting, a resolution put to the vote of the meeting
shall be decided by a show of hands unless {before or upon the
declaration of the Mesult of the show of hands) a poll is duly
demanded.

(B) Subject to the provisions of the Acts, a poll may be demanded upon any
question by:-

(i) the chairman of the meeting; or

{ii) not less than five members present in persen or by proxy and
entitled to vote; or

(iii) a member or nembers present in person or by proxy representing
in the aggregate not less than one-tenth of the total voting
rights of all the members having the right to votae at the
meeting; or

(iv) a member or members present in person or by proxy helding
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 sSum paid up on all the shares
conferring that right.

A cemand by a proxy for a member shall be deemed to be a demand by
that member.

(<) «Unless a poll is so demanded and the demand is not withdrawn, a
declaration by the chairman that the resolution has been carried, or
carried by a particular majority, or lost or not carried by a
particular majority, and an entry to that effect in the book
containing the minutey of proceedings of the Company, shall be
conclusive evidence of the fact without proof of the number oxr
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proportion of the votes recorded in favour of or against such

rasolution.
34, Procedure on a poll
{A) If a poll is properly demande it shall be taken in such manner as

*he chairman of the meeting di. *s. He may appoint secrutineers, who
nead not also be members, and may £ix a time and place for declaring
the result of the poll. The result of the poll shall be deemed tn be
the resolution of the meeting at which the poll was demanded.

(B) Any poll duly demanded on the election of a chairman of a meeting or
on any question of adjournment shall be taken at the meeting and
without adjournment. A poll duly demanded on any other question shall
be taken at such timc and place as the chairman directs, either at
once or after an interval or adjournment (but not more than thirty
clear days after the date of the demand).

(<) No notice need be given of a poll not taken immediately if the time
@ and place at which it is to be taken are announced at the meeting at
which it is demanded. 1In any other case at least seven days' clear
notice shall be given specifying the time and place at which the poll
is to be taken.

(D) The demand for a peoll may be withdrawn but only with the consent of
the chairman and a demand so withdrawn shall validate the result of a
show of hands declared befpre the demand was made and, in the case of
a poll demanded befBire the declaration of the result of a show of
hands, the meeting shall continue as if the demand had not been made.

(E) The demand for a poll (other than on the election of the chairman of
the meeting or on any gquestion of adjournment) shall not prevent the
continuance of a meeting for the transaction of any business other
than the guestion on which a poll has been demanded.

PR

(F) On a poll votes may be given in person or by proxy and a member
entitled to more than one vote neead not, If he votes, use all his
votes or cast all the votes he uses in the same way.

55, Votes of members

(A Subject to any special terms as to voting upon which any shares may
have been issued or may for the time being be held, or any suspension
or abrogation of voting rights pursuant to these articles, at a
general meetiang of the Company every member present in pexrson shall
upon a show of hands have one vote and every member present in person
or by proxy shall upon a pell have one vote for every [ordinary)] share
of which he is the holder.

{B) In the case of a joint holder of a share 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 holdexrs, and seniority
thall be determined by the crder in which the names of the holders
stand in the register,

{(C) A member in respect of whom an order has been made by any cecurt or
official having jurisdiection (whether in the United Kingdom or
elsewhere) that he is or may be suffering from mental disorder or is
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otherwise incapable of running his affaixs may vote, whether on a show
of hands or on a pell, by his guardian, receiver, curator bonis or
other person authorised for that purpose and appeinted by the court,
and any such receiver, curator bonis or other person may, on a poll,
vote by proxy, provided that evidence (to the satisfaction of the
board) of the authority of the person claiming to exercise the right
to vote is deposited at the office (or at such other place as is
specified in accordance with the articles for the deposit of ;
instruments of proxy) within the time limits prescribed by the
articles for the deposit of instruments of proxy for use at the
meeting, adjourned meeting or poll at which the right to vots is to be
exercised,

56. Casting wvote

In the case of an equality of votes the chairman shall, both on a show
of hands and on a poll, have a casting vote in addition teo any vote to
which he may be entitled as a member.

@ 57. Restrictioh on voting rights for unpaid calls ete.

Unless the board otherwise determines, no member shall be entitled in
respect of any share held by him to be present or to vote, either in
person or by proxy, at any general meeting or at any separate meeting
of the holders of any class of shares or upon any poll, or to exercise
any other rights conferred by membership in relation to any such
meeting or pell if any calls or other moneys due and payable in
respect of such shave- remain unpaid. Such restriction shall cease to
apply upon payment of the amount outstanding and all costs, charges
and expenses incurred by the Company by reason of such non-payment.

58. Voting by rroxy

(&) An instrument appointing a proxy shall Be in writing in the usual
form, or su~h other form as may be approved by the board, executed by
the appointor or his duly constituted attorney or, if the appointor is
a corporation, under its seal or under the hand of its duly authorised
officer or st :orney or orher person authorised to sign.

(B) An instrument of proxy shall be deemed (subject to any contrary
direction conkained in the samet to confer authority to demand or join
in demanding « puw)l and to vote con any resolution or amendment of a
rasoulut.on put £o, (r any other business which may properly come
before, the aeeting for which it iz given, as the proxy thinks fit.

(C) A proxv nsed nmot be a member of the Company.

(D) A member way appoint more than one proxy to attend an the same
occasion. When two or more valid but differing proxies are delivered
in respect of the same share for use at the same meeting, the one
which ig last validly delivered (regardless of its date or the date of
its execution) shall be treated as replacing and revoking the other(s)
Jas regards that share.

{E) Deposit of an instrument of proxy shall not preclude a member from
attending and voting in person at the meeting or any adjournment
thereof or vn any poll.
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An instrument of proxy shall, unless the contrary is atated in it, be
valid for any adjournment of the meeting as well as for the meeting(s)
to which it relates. No inatrument of proxy shall be valid after the
expliry of twelve months from the date of its execution.

Subject to the provisions of the Acts, the Company may send out proxy
forms to all or none of the persons entitled tu receive notice of and
to vote at any meeting, and if sent chall provide for two-way voting
{(without prejudice to any right to abstain) on all resclutions set out
in the notice of meeting.

Deposit of proxy

An instrument appointing a proxy, and (if required by the board) any
power of attorney or cther authority under which it is executed or a
copy of it notarially certified or certified in some other way
approved by the board, shall be:-

{1y deposited at the office, or at such other place within the
United Kingdom as may be specified in the notice convening the
meeting or in any instrument of proxy or cther accompanying
document sent by the Company in relation to the meeting, not
less than 48 hours before the time for holding the meeting or
adjourned meetfag or the taking of a poll at which the person
named in such instrument proposes to vote; or

(i) in the case of a meeting adjourned for less than 28 days but
more than 48fhours or in the case of a poll taken more than 48
hours after it is demznded, deposited as aforesaid not less
than 24 hours before the time appointed for the helding of the
adjourned meeting or the taking of the poll; or

(iii) in the case of » meeting adjourned fer les® than 48 hours or
in the case of a poll not taken forthwith but taken not more
than 48 hours after it was demanded, delivered at the
adjourned meeting or at the meeting at which the poll was
demanded to the chuirman or to the secretary or to any
director;

and any instrument of proxy which is not so deposited or delivered
shall be invalid.

When votes by proxy valid though authority revoked

A vote given or poll demanded by a proxy or duly authorised
representative of a company shall be valid notwithstanding the
previous determination of the authority of the person voting or
demanding a pell uniess notice of the determination was received by
the Company at the cffice {(or such other place as is specified for
depositing the instrument of proxy) at least one hour before the time
for holding the meeting or adjourned meeting at which such vote is
given or {in the case of a poll taken otherwise than at or on the same
May as the meeting or adjourned meeting) the time appointed for the
taking of the poll at which the vote is cast.
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64.

65.

CURPORATE REPRESENTATIVE

Any company which is & member mey, by resolution of its directors or
otheyr governing body, authorise such person as it thinks fit to act as
its representative at any meeting of the Company or at any separate
meating of the holders of any class of shares. The person so
authorised shall be entitled to exercise the same power on behalf of
the company (in respect of that part of the company’s holding to which
the authorisation relates) as the company could exercise if it were an
individual member and the company shall for the purposes of these
articles be deemed to be present in person at any such meeting if a
person so authorised is present at it and all references to attendance
and voting in person shall be construed accordingly. A director, the
secretary or some person authorised for the purpose by the secretary
may require the representative to produce a certified ccpy of the
resolution so authorising him before permitting him to exercise his
powers,
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OBJECTIONS TO AND ERROR IN VOTING

No objection gshall be raised to the gualification of any voter or to
the counting of, or failure to count, any vote, except at the meeting
or adjourned meeting at which the vote objected to is tendered or at
which the error occurs., Any cobjection made in due time shall be
referred to the chairman of the meeting and shall only vitiate the
result of the voting if, in the opinion of the chairman, it is of
sufficient magnitude to affect the decision of the meeting. The
decision of the chad'rman shall be final and conclusive.

AMENDMENTS TO RESOLUTIONS

If any amendment proposed to any resclution under consideration is
ruled out of order by the chairman of the meeting the proceedings cn
the substantive reseolution shall not be ‘invalidated by any error in
such ruling.

MEMBERS® WRITTEN RESCLUTIONS

A resolution in writing duly executed by or on behalf ©f each memoer
who would have been entitled to vote upen it if it had been proposed
at a general meeting at which he was present shall be as effective as
if it had been passed at o general mesting duly convened and held and
may consist of several instruments in the same form each duly executed
by or on behalf of cne or more members. If such a resoluticn in
Wwriting is described as a special resclution or as an extraordinary
resolution, it shall have effect accordingly.

CLASS MEETINGS

Any separate meeting for the holders of any class of shares shall be
convened and conducted in all respects as nearly as possible in the
same way as an extraordinary general meeting of the Company, provided
Lhat:-

{i) no member, other than a directeor, shall be entitled to netice
of it or to attend unless he is a holder of shares of that
class;
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{is) no vote shall be yiven except in respect of a share of the
classg;

{iii) the quorum at any such meeting shall be ‘,wo persons present in
pervon holding or representing by proxy at least one-thard in
noninal value »f the issued sharas of the class;

{iv) the quorum at any .djourned meeting shall be two persons
holding shares of the class in question who are present in
person or hy proxy; and

{v) a pell may be demardad in writing by any member present in
pberson or by proxy aid entitled to vote at the mreting and on
a pll each membar shall hava one vote for every share of the
cluss in question of which he is the heolder.

FAILURE TC DISCLOSE INTERESTS IN SHARES

66.{A) If a member, or any other person appearing to be interested in shares
q%g held by that member, has been issued with a notice pursuant te section
212 of the Act and has failed in relation to any shares (the "default
shares") to give the Company the information thereby required within
the prescribed period from the date of the notice, the following
sanctions shall apply, unless the board otherwise determines:-

Sl AN

(i the member shall not be entitled in vespect of the default
shares to be present or to vote (either in perscn or by
representatife or proxy) at any general meeting or at any
separate meeting of the holders of any class of shares or on
any poll or to exercise any other right conferred by
membership in relation to any such meeting or poll; and

(iiy where the default shares represent at least 0.25 per cent. in
neminal value of the issued shares of their elass:-

{a) any dividend or other money payable in respect of the
shares shall be withheld by the Company, which shall not
have any obligation to pay interest on it, and the

‘Eﬁ member shall net be entitled to elect, pursuant to :
article 127, to receive shares instead of that dividend;
and

{h} no transfer, other than an excepted transfer, of any
shares held by the memker shall be rugisterved unless:

(1) the member is not himself in default zs regards
supplying the information required; and

{2 the member proves to the satisfaction of the
board that no person in default as regards
supplying such information is interested in any
of the shares the subject of the transfer.

-h
{B) Where the sanctions under paragraph (A) of this article apply in
relation to any shares, they shall cease to hava effect:-

{i) if the shares are transferred by means of an excepted
transfer; or




{ii) follewing receipt by the Company of tne .nformation reguired
by the notice “ssned pursuane to Section 217 of the Act.

Where, on the basis of information obtained from a membur in respect
of any share held by him, the Company issues a netice pursuant to
section 212 of the Act to any other person, it shall at the same time
gsend a copy of the notice to the member, but the accidental omission
to do so, or the nan-receipt by the member of the copy, shall not
invalidate or otherwise affect the application of paragraph (&) of
this article.

For the purposes of this article:-

(i} a person, other than the member holding a share, shall be
treated as appearing to be interested in that share if the
member has informed the Company that the person is, or may be,
80 interested, or if the Company {after taking account of any
information ohbtained frem the member cor, pursuant to z notice
undef saction 212 of the Act, from anyone else) knows or hasz
reasonable cause te believe that the person is, or may be, so
interested;

“interested"” shall be construed as it is for the purpose of
dection 712 of the Act;

reference to a person having failed to give the Company the
information required by a notice, or being in default as
regards suptiiying such information, includes (a) reference to
his having failed or refus=d to give all or any part of it and
(o) reference to his having given information which nho knows
to be false in a material particular or having recklessly
given information which is false in a material particular;

the “prescribed periocd" meuns:

{a) in a case where the default shares represent at least
0.25 per cant. of their class, fourteen days; and

(b) in any other case, twenty-eight days;

an "excepted transfer" means, in relatien to any shares held
by a member:

(a) a transfexr pursuant to acceptance of a take-over offcr
for the C.mpany (within the meaning of section 14 of the
Company Seenrities (Insider Dsaling) Act 1985); or

a transfer in consequance of 2 sale made through a
recognised investment exchange (as defined in the
Financial Services Act 1986) or any other stock exchange
outside the United Kl.gdom on which the Company’s shares
are normally traded; or

a transfer which is shown to the satisfaction of the
board to be made in consequence of a =ale of the whole
of the beneficial interest in the shares to a person who
is unconnected with the mezmber and with any other person
appearing to be interested in the shares.




APPOINTMENT, RETIREMENY AND REMOVAL OF uITECTONS
Number of directora

Unless aad until otherwise determined by the Company by ordinery
rezclution the number of direztors shall not be subject to any maximuam
but whall be not less than two.

Power of the Company to aproint directors

Subject to the provisicens of these articles, the Company may by
ordinary resolution appoint a person who is willing to act to ke a
directer, either to £ill a vacancy or as an addicien to the existing
board, but so that the total number of directors shall not exceed any
maxinum number fixed in accordance wilh these articles.

Powey of the board te appoint directors

Without preiudice to the power of the Company to appoint any person to
be a director pursuant to these articles, the board shall have power
at any time to appoint any person who is willing to avt as a director
elither to fill a vacancy or as an addition to the existing board, but
so that the total pumber of directors shall not exceed any maximum
number fixed in accordance with these articles. Any director so
appvinted shall hold office only until the disselution of the annual
general meeting of the Compsny next following such appointment unless
he is re-elected during such meeting, and he shall not retire by
rotation at such mégting or be taken into account in determining the
number of directors who are to retire by rotation at such meeting.

Appointment of executive directors

Subject to the provisions of the Acts, the hoard may from time to time
appoint one or more of its body to hold.any employment or executive
office (including that of managing director) for such term (subject to
the provisions of the Acts) and subject to such other conditions as
the board thinks fit and may revoka or terminate any such appecintment
without prejudice to any claim for damages for breach of contract
between the director and the Company.

Eligibility of new directors

No persen, other than a director retiring (by rotation or otherwise)
shall be appeinted or reappointed a director at any general meeting
unless:-

(i) he is recommended by the board; or

(iiy not less than seven nor more than twenty-eight days before the
date appointed for the meeting, notice duly given by a member
{other than the person to be proposed) gualified te vote at
the meeting has bheen given to the Company of the intention to

N propose that person for appointment or reappointment stating
the particulars which would, if he were so appointed or
raappoiated, be required to be included in the Company’s
register of directors, together with notice given by that
person of his willihgness to ke appointed or reappointed, is
lodged at the office.
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A director shall not be required to hold any shares in the Company.

Votinq on regolubtion for appeintment

A resolution for the appointment of two or more persons as directors
by a single resolution.shall be void unless an ordinary resolution
that it shall be so propused has first been agreed to by the meeting
without any vote being given against it.

Retirement by rotation

At each annual general meeting of the Company one-third of the
directors who are subject te retirement by rotation or, if their
number is not three or-a multiple of three, the number nearest to but
not exceeding one-third shall retire from office but so that, if there
are fawer than three directoe-~ who are subject to retirement by
rotation, one shall ratire ’r = ffice.

Directors subiject to retirewmenc

Subject to the provisions of the Acts and of these articles, the
directors to retire by rotation at each annual general meeting shall
exclude any.director for the time being holding executive office
pursuant td article 70 and shall include; so far as necessary to
obtain the number. required, first, any director who wishes to retire
and not offer himself for re-election and secondly, those directors
who have been longest in office since their last appointinent or
reappointment, As Netween two or more who have been in office an
equal length of time, the director to retire shall, in default of
agreement between them, be determined by let. The directors to retire
on each occasion (both as to number and identity) shall be determined
by the composition of the board at the start of business on the date
of the notice convening the annual general meeting notwithstanding any
change in the number or identity of the directors after that time but
before the close of the meeting.

Position of retiring director

A director who retires at an annual general meeting (whether by
rotation or otherwise) may, if willing to act, be reappointed. If he
is not reappointed or deemed to liave been reappointed, ne shall retain
office until the meeting appoints someone in his pPlace or, if it does
not do so, until the end of the meeting.

Deemed reappointment

At any general meeting at which a director retires by rotation the
Company may £ill the vacancy and, if it does not‘ﬁo 8o, the retiring
director shall, if willing, be deemed to have .bewun reappointed unless
it is expressly resolved not to fill the vacaney or a resolution for
the reappointment of the director is put to -the meeting and lost.

Mo retirement on account of age

.

o person shall be or become incapable of being appointed a director

by reason of his having attained the age of sébenty ar any other age,
nor shall any special notice 'be required in connection with the
appointment or the approval of the appointment of such person and no
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director shall vacate his office at any time by reason of the fact
that he has attained the age of seventy or any other age and

section 293 of the Act shall pot apply to the Company. Where any
general meeting of the Company is convened at which, to the knowledge
of the hoard, a directer will be preopused for appeintment or
reappointment who will at the date of the meeting be seventy or more,
the board shall give notice of his age in the notice convening the
meeting or in any decument accompanylng the notice, but the accidental
omission to do so ghall not invalidate any proceedings or any
appointment or reappeintment of that director at that meeting.

Removal by ordinary resclution

In addition to any power of removal conferred by the Acts, the Company
may by ordinary resolution remove any director before the expiration
of his period of office {without prejudice to any claim for damages
which he may have for breach of any contract of service between him
and Lhe Company) and may (subject to these articles) by ordinary

zlution appoint ancther person who is willing to act to he a
dlrector in his place. Any person sc appointed shall be treated, for
the purposes of determining the time at which he or any other director
is to retire, as if he had become a director on the day on which the
person in whose place he is appointed was last appeinted or
reappointed a director. :

Vacation of office by director
25 = -
Without prejudice ¥ the provisions for retirement (by rotation or
otherwise) contained in these articles, the office of a director shall
be vacated if:-

(i) he resigns by notice in writing delivered to the secretary at
the office or tendered at a beard meeting;

(il he cesses to be a director by virtue of any provigion of the
Acts, is removed from office pursuant to these articles or
becomes prohibited by law from being a director;

(iii} he becomes bankrupt, has an interim recelving order made
i against him, makes any arrangement or compounds with his
¢reditors generally or applies to the court fox an interim
order under section 253 of the Insolvency Act 1986 in
connection with a voluntary arrangement under that Act;

{(ivy an order is made by any conrt of competeni, jurisdiction on the
ground (howscever formulated) of mental discrder for his
detention or for the appointment of a guardian, receiver,
curator bonis or other person to exercise powers with respect

© . to his affairs or he is admitted teo hospital in pursuance of
... an applicatlion for admission for treatment under the Mental
Health Act 1983 or, in Scotland, under the Mental Health
(Scotland) Act 1984 and the board resolves that his office be
W vacated;
#3) ‘both he and his alternate directer appolnted pursuant to the
: provisions of these articles (if any) are absent, without the
permission of the board, from board meetings for six
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consecutive months and “he board resolves that his office be
vacataed; or

(viy he is removed from office by notice in writing addressed to
him at his last known address and signed by all his cow-
directors (without prejudice to any claim for damages which he
may have for breach of any contract of service between him and

the Company).

(B3 A resolution of the board declaring a director to have vacated office
under the terms of this article shall be conclugive as toc the fact and
grounds of vacation stated in the resolution.

ALTERNATE DIRECTORS

80. Appeointment

(2) Any director (other than an alternate director) may by notice in
writing delivered to the secretary at the office, or in any other
manner approved by the board, appoint to be his alternate:=-

(i} any other director, or

(iiy any other person who is approved by the board and who is
willing to act.

No appointment of an alternate director wheo is not already a director
shall be effective Mntil his consent to act as a director in the form
prescribed by the Acts has been received at the office.

(B) An alternate director shall not be required to hold any shares in the
Company arnd shall not be counted in reckoning any maximum number of
directors allowed by these articles.

AS

81. Revocation of appointment

A director may at any time by notice in writing delivered to the
secretary at the office revoke the appointment of his alternate
director and, subject to the provisions of the preceding article,
appeint another person in his place. If a director ceases to hold the
office of director or in the event of his death, the appointment of
his alternate director shall thereupon cease. If any director retires
but is re-elected at the meeting at which such retirement takes
effect, any valid appointment of an alternate director which was in
force immediately prior to his retirement shall continue to operate
after his re-election as if he had not so retired. The appointment of
an alternate director shall cease on the happening of any event which,
if he was a director otherwise appointed, would cause him te vacate
office.

g2. Participation in board meetings

Every alternate director shall (subject to him giving to the Company
an address within the United Kingdom at which notices may be served on
him) be entitled to receive notice of all meetings of the board and
all committees of the board of which his appointor is a member and, in
the absence from such meetings of his appointor, to attend and vote at
such meetings and to exercise all the powars, rights, duties and
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anthorities of his appointor. A director acting as alternate director
shall have a separate vote at board meetinga for each director for
whom he acts as alternate director but he shall count as only one for
the purpose of determining whether a gquorum is present.

Responsibility

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

REMUNERATION, EXPENSES AND PENSIONS
Pirectors’ fees

Unless otherwise determined by the Company by ordinary resolution, the
directors (other than alternate directors) shall be paid out of the
funds of the Company for their services as directors such aggregate
fees (not exceeding £100,000 per annum or such larger amount as the
Company may by ordinary resolution provide) as the board may decide,
to be divided among the directors in such proportion and manner as
they may determine or, in default of determination, equally. Any fee
payable pursuant to this article shall be distinct from any salaxy,
remuneration or other amounts payable to a directer pursuant to other
provisions of these articles and shall accrue from day to day.

Additional remuneragion

Any director who, at the request of the board, goes or resides abroad,
makes :py aspecial journey or performs any special services on behalf
of the Company wr its business, may be paid such reasonable additional
remuneration therefor, whether by way of salary, percentage of profits
cr otherwise and expenses, as the board may from time to time
determine.

/]

Expense

Each director shall be entitled to be repaid all reasonable
travelling, hotel and other expenses properly incurred by him in the
performance of his duties as director, including any expenses incurred
in attending meetings of the board or of committeas or general
meetings or separate meetings of the holders of any class of shires or
debentures of the Company.

Remuneration and expenses of alternate directors

An alternate director shall not be entitled as against the Company to
any fees for his services as an alternate: the fee payable to any such
alternate shall be payable out of the fee payable to his appointor and
shall consist of such portion (if any) of the fee as he shall agree
with his appointor. Subject to thisn article, an alternate director
~shall be paid by the Company such expenses as might properly have been
repaid to him if he had been a director.
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POWERS AND DPTIES OF THE BOARD

Powars ¢ the board e :
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Sub-ject te the Provisions of the Acts, the memoranduny of association
of the Company and thessa articlesg and to any directions tilven by
specia] Tesolution of the Companyﬁ the Esiness of the Company shall
bea Managed by the boarg which mayhexerci§é~all’tha Powery of the
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provisions of these articles) hold office only until the dissolution
of the annual general meeting of the Company next following such
appointment unless he is re-aslected during such mecting.

92. Powers of executive directors

The hoard may from time to time delegate or entrust to and confer upon
any director holding executive office (including a managing -iirector)
such of its powers, authorities and discretions (with power to sub-
delegate) for such time, upon such terms and suhject to such
conditions as it thinks fit and it may confer such powers either
collaterally with or to the exclusion of and in substitution for all
or any of the powers of the board in that respect and may from time to
<ime revoke, withdraw, alter or vary all or any of such powers.

93. Delegation to ¢committees

The board may delegate any of its powers, authorities and discretions
| (with power to sub-delegate) for such time upon such terms and subject
egb to such conditions as it thinks fit to any committee consisting of one
cr more directors and (if thought fit) one or more other persons
(provided that a majority of the members of a committee shall he
, directors or alterpnate directors and no resolution of a committee
! shall be effective unless a majority of those present when it was
passed are directors or alternate directors). The board may confer
such powers either collaterally with, or to the exclusion of and in
! substitution for, all or any of the powers of the board in that
' respect and may froW time to time revoke, withdraw, alter or vary all
or any of such powers and discharge any such committee in whole or in
I part.

94. Local management

The board may establish any leocal or divisional boards or agencies for
managing any of the affairs of the Company in any specified locality,
either in the United Kingdom or elsewhere, and may appoint xny persoas
to be members of such leocal or divisional board, or any managers or
agents, and may fix their remuneration. The beard may delegate to any
ﬁgﬁ local or divisicnal board, manager or agent so appointed any of its
powers, authorities and discretions {(with power to sub-delegate) and
may authorise the members for the time being of any such local or
divisional beard, or any of them, to fill up any vacancies and to act
notwithstanding vacancies; and any such appointment or delegation may
be made for such time, on such terms and subject to such conditions as
the board may think fit. The board may confer such powers either
collaterally with, or to the exclusion of and in substitution for, all
& any of the powers of the board in that respect and may from time to
time revolke, withdraw, alter or vary all or any of such powers and,
subject te any terms and conditicns expressly imposed by the beard,
the proceedings of any local or divisional beoard or agency with two or
more members shall be governed by such of these articles as regulate
the proceadings of the board, so far as they are capable of applying.
L)
h

95, Power of atterney

Phe board may by power of attorney (under the seal) or otherwise
appoint any person ox persons to be the agent of the Company and may
delegate to any such person or persons any of ilts powers, authorities
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and discretions (with power to sub-delogave), in each case fov such
purpcses and for such time, upon s:ich terms (including as to
rumuneration) and subject co such tonditions as it thingks fit. The
beoard may confer such powers either collaterally with, or to the
exelusion of and in substitution for, all or any of the powers of the
board in that respect and may from time to time revoke, withdraw,
alter or vary all or any of such powers.

Associate directors

The board may appoin* any person (not being a direetor) to any office
or employment having a designation or title ineluding the word
vdirector" or attach to any existing office or employment with the
Company such designation or title and may terminate any such
appointment or the use of such designation or title. The inclusicn of
the word "director" in the designhation or title of any such officae or
employment shall not imply that such person is, r is deemed to be, or
is empowered in any respect to act as, a director of the Company for
any of the purposes of the Acts or these articles.

Exercise of voting powers

The hoard may exercise or cause tc be exercised the voting power
conferred by the shares in any other company held or owned by the
Company, or any power of appointment to be exercised by the Company,
in such manner in all respects as it thinks fit (including the
exercise of the voting power or power of appointment in favour of the
appointment of anyallirector as a director or other officer or emplcyee
of such cempany or in favour of the payment of remuneration to the
directors, officers or employees of such company).

Provision for employees

The board may exXercise any power conferted upon the Company by the
Acts to make provision for the benefit of any persocn employed or
formerly empleyed by the Company or any of its subsidiaries (or any
member of his family, including a spouse or former spouse or any
person who is or was dependent on him) in connection with the
cessation or the transfer to any person of the whole or part of the
undertaking of the Company or that subsidiary.

Overseas reqgister

Subject to the provisions of the Acts, the board may exercise the
powers conferred upon the Company with regard to the keeping of an
ovaerseas or local or ofher register and may make and vary such
regulations as it thanks fit respecting the keeping of any such
register,

Borrowing powers

Subject as providad in this article, the board may exercise all the
Apowers of the Company to borrow money and to mortgage or charge all or
any part of the undertaking, property and assets (present or future)
and uncalled capital of the Company and, subject to the provisions of
the Acts, to issue debentures and other securities, whether outright
or as collateral security far any debt, liability or obligation of the

Company or of any third party.
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The board shall restrict the borrowings of the Company and shall
exercise all voting and other rights or powers of control exercisable
by the Company in relation to its subsidiaries so as to procure (as
regards such subsidiaries, insofar as it can procure by such exercise)
that the aggregate principal amount outstanding in respect of moneys
borrowed by the group (exclusive of moneys borrowed by one group
company from another and after deducting cash deposited) shall not at
any time, without the previcus sanction of an ordinary resoluticon of
the Company, exceed a sum equal to two times the adjusted total of
capital and reserves,

In this article the following expressjions shall have the following
meanings: -

(i) *adjusted total of capital and reserves" means a sum equal to
the aggregate of:-

(a) the amount paid-up con the allotted or issued share
capital of the Company; and

(b} the amount standing to the credit of the reserves of all
group undertakings whether distributable or
undistributable, and including any share premium
account, capitai redemption reserve, property
revaluation reserve and unappropriated balance of grants
including investment grants, after adding therete or
deducting therefrom any balance standing to the credit
or debit of the profit and loss account

all as shown in the relevant balance sheet but after:-

{e) making such adjustments as may be appropriate in respect
oft
(I any variation in the amount of the paid-up share

capital, the share premium account or the capital
redemption reserve of the Company since *“he date
of the relevant balance sheet and so tl .: for
this purpose if any proposed allotment of shares
by the Company for cash has been underwrltten
then such shares shall be deemed to have been
allotted and the amcunt (including any premium)
of the subscription monies payable in respact
thereof (not being monies payable later than 6
months after the date of allotment) shall be
deemed to have been paid up to the extent =0
underwritten on the date when the issue of such
shares was underwritten (or, if such underwriting
was conditional, the date on which it became

unconditional);
(II) any undertaking which was not a group undertaking
o at the date of the relevant balance sheet but

which would be a group undertaking if group
accounts wWere prepared as at the relevant time
{and as if such time were the end of the
Company’s financial year) or any undertaking
which was a group undertaking but which would no
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(ii)

longer ve sc if groap accounts where to be 84
preparced at the relevant time;

(d) excluding (so far as not already excluded):

(I amounts attributable to the share capital of any
undertaking not owned by a groun company;

(I any sum set aside for taxation (other than
deferred taxation);

(e) deducting:

(I) sume equivalent to the book values of goodwill
and other intangible assets shown in the relevant
balance sheet (as adjusted pursuant to the
foregoing provisions of this paragraph) provided
that there should be added back the amount cf
goodwill that would have remained on such balance
sheet if all goodwill had been carried on the
balance sheet as an asset and amprtised on a
straight line basis over 20 years (or such longer
pariod, as determined by the Company, as may ba
in accordance with generally accepted accounting
practice in the United Kingdem, such amount to be
certified by the Company’s auditors): and

(11} & the amount of any distribution declared,
recommanded or made by any group undertaking to a
person other than a group undertaking cut of
profits accrued up to and including the date of
(and not provided for in) the relevant balance
sheet; "

(f) making such other adjustments {(if any)} as the auditors :
may consider appropriate or necessary;

" “"gash deposited" means an amocunt egqual to the aggregate for

the time being outsatanding of all cash deposits or balances on
each current account of the group with any bank inot being a
group company), the realisable value of certificates of
deposit and securities of governments and companies or other
readily realisable depesits owned by any group ceompany save
that in the case of any such items owned by any group company
which is not a wholly-owned [~Ibsidiary, only that portion
which is equal to the proportion of that company's issued and
paild-up equity ehare capital which is owned, directly or

“indirectly, by a group company shall ke taken inte account:

s
'

] ﬂgroug" maans the lompany and ite subsidiaries from time to
“time;

"group company" means any company in the group;

"group undertaking" means the Company or any other undertaking
included in consolidated group accounts of the Cempany in
which the relevant balance sheet iz comprised;
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(vi)

'meneys_borrowed" shall be deemed t:o include the £ollowing
except insofar as otherwise taken into acocount:-

{a) the nominal amount of any issued share capital of any

person other than a member of the group and the
principal amount of any moneys borrowed from any such
person, the beneficial interest in which or right to
repayment to which is not for the time being wvned by a
group company but the payment or repayment of which is
the subject of a guarantes or indemnity by u group
company or is secured on the assets of anhy group
company; R
() the outstanding amount raised by acceptances under any
: acceptance credit opened on behalf of and in favour of
any group company by any bank or accepting house not
being acceptances of,, or acceptance credits in relation
. te, trade bills for purchases of goods or sesrvices in
“*he ordlnary course of business and outstandlng for six
months o: less; -

{e¢) ' the priutcipal amount of any loan capital (whether
secured or unsecured) of any group company owned
otherwise than by any group company; L

{(d)  the nominal amount of any share capital (not being

equity “share capltal) of any subsidiary not owned
“beneftbxally by any group company; :

(e) any fixed or minimum premium payable on final repayment
of any borrewing or deemed borrowing (but so that any
premium payable on finul repaymﬂnt aof an amount not to
be taken into account as moneys borrowed shall not be
taken lnto account); and

(£) amounts raised under any transaction {including, without
limitation, forward sale ‘'or purchase agreements) hawxng

. the commercial ?ffect of borrowings entered inte to
~enable the finance oflopcratlons or capital reguirements

but shall Eé aeemed not to include:-

A9 borréw;ngs ‘made for the purpose of repaylng the whole or

L any part of borrowxngs falling to be taken into account
" for the purposes of this article within six months of
being first borrowed, pending their appllcatlon for such
purpose within such: perlod, ’

(H) borrowings for the purpose of fipancing any contract in

raspact of which any part of the price.receivable undex
such contract is guaranteed or insured by the Export
Credits Guarantee Department of tho Department of Trade

" and Industry or by any other institution fulfilling a
similar function, to the amount not exceeding that part
of the price receéivable uhder the contract which is so
guaranteed or insured;




(D)

(B8] such proportion of the borrowings of any
non-wholly-owned subsidiary as that part of its issued
and paid-up equity share capital which is not
benef;cmally ownaed, directly or Lndlrectly, by a group
company bears to the whole of its issued and paid-up
sgquity share capital (but an egquivalent proportlon of
moneys borrowed from cne such non-wholly-owned
subsidiary by any other group company which would
otherwise fall to be excluded shall nevertheless be
included);

{3} an amount equal to the borrowings of any company
outstanding immediately after it becomes a group
company;

(k) the amount of any monies berrowed which are for the time
being deposited with any governmental authority in any
part of the world in connection with import deposits or
any similar governmental scheme to the extent that the
group company making such deposit retains its interest
in such depesit;

(1) any sum advanced or paid to any group company (or its
agents or nominees) by customers of any group company as
unexpended customer receipts or progress payments
pursuant to any contract between such customer and a
group company; and

(m} sums which fall to be treated as monies borrowed by any
group company by reason only of any current statement of
standard accounting practlce or other accounting
principle or practice;

(vii)y vrelevant balance sheet” means the consolidated balance sheet

dealing with the state of affairs of the Company and its
subsidiary unudertakings comprised in the latest group acounts
prepared and approved by the board and on which the auditors
have made their report pursuant to the Acts.

When the aggregate amount of moneys borrowed required to be ‘taken into

account, for the purpeses of this article on any particular day is

being ascertained, any of such moneys denominated or repayable in a

currency other than sterling shall be converted for the purpose of

calculating the sterling equivalent either:-

(1) at the rate of exchange used for the conversion of that
currency in the relevant balance sheet; or

{(Liy if no rate was so used, at the rate of exchange prevailing at
the close of business in London on the date of that balance
sheet; or

yiii) where the repayment of such moneys is expressly covered by a

forward purchase contract, currency option, back to back loan,
swap or other arrangement taken out or entered into to reduce
the risk associated with fluctuations in exchange rates, at
tha rate of exchange specified in that document;
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but, if the amount in sterling resulting from conversion at that rate
would be greater than that resulting from conversion at the middle
market rate prevailing in Londen at the cleose of business on the
business day immediately preceding the day on which the calculation
falls to be made, the latter rate shall apply instead.

A report or cedtificate of the auditors as to the amount of the
adjusted total nf capital and reserves and as to the aggregate amount
of moneys borrowed falling to be taken into account for the purposes
of or in compliance with this article shall be conclusive and binding
en all concerned. Nevertheless the board may at any time act in
reliance on a bona fide estimate of the amount of the adjusted total
of capital and reserves and if in consequence the limit on borrowings
set out in this article is inadvertently exceeded, an amount borrowed
equal to the excess may be disregarded until the expiration of {90}
days after the date on which by reaspn of a determination of the h
auditors or otherwise the board became aware that such a situation has
or may have arisen.

No debt incurred or security given in respect of moneys borrowed in
axceas of the limit imposed by this article shall be invalid or
1nEffostual except in the case of express notice to the lender or
reciplent of the security at the time when the debt was incurred or
sacurity given that the limit had been or would thereby be exceeded
but ne lender or other person dealing with the Company shall be
concertiad to sec. or enguire whether such limit is observed.

Register of charqeéﬁ‘

The board shall keep a register of charges in accordance with the Acts
and the fee to be paid:by any person other than a creditor or member
of the Company for each inspection of the reégister of charges to be
kept under the Acts shall be the maximum sum prescribed by the Acts
or, failing which, determined by the boérdﬁ

DIRECTORS* INTERESTS

Subject te the provisions of the Acts and provided that
paragraph (B) of this article is complied with, a director,
notwithstanding his office:-

(i} may enter intoc or otherwise be interested in any contract,
arrangement, transaction or proposal with the Company or in
which the Company is otherwise interested either in regard to
his tenure of any office or place of profit or as vendor,
purchaser or otherwise;

{iiy may hold any other office or place of profit under the Company
(except that of auditor or auditor of a subsidiary of the
Company) in conjunction with the office of director and may
act by himself or through his firm in a professional capacity
to the Company, and in any such case on such terms as to

addition to or in lieu of any remuneration provided for by any
other article;

(iii) may be a director or other officer, or employed by, or a party
td any tramsaction or arrangement with or otherwise interested

)
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in, any company promotecd by the Company or in which che
Company is otherwise interested or as regards which tha
Company has any powers of appointment; and

(iv) shall not be liable to account to the Company for zny profit,
remuneration or other benefit realised by any such office,
employment, contract, arrangement, transaction or proposal and
no such econtract, arrangement, transaction or proposal shall
be avoided on the grounds of any such interest or benefit.

A director who, to his knowledge, is in any way (directly or
indirectly) interested in any centract, arrangement, transaction or
proposal with the Company shall declare the nature of his interest at
the meeting of the board at which the question of entering into the
contract, arrangement, transaction or proposal is first considered, if
he knows his interest then exists or, in any other case, at the first
meeting of the board after he knows that he is or has become so
interested. For the purposes of this article:

(i) a general notice given to the board by a director that he is
to be regarded as having an interest (of the nature and extent
specified in the notice) in any contract, transaction,
arrangement or proposal in which a specified person or class
of persons is interested shall be deemed to be a sufficient
disclosure under this article in relation to such contract,
transaction, arrangement or proposal; ang

(iiy an lnterestﬂﬁf 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.

Save as provided in this article, a director shall not vote on, or be
counted in the quorum in relation to, any resolution of the board or
of a committee of the board concerning any contract, arrangement,
transactien or proposal to which the Company is or is to be a party
and in which he is to his knowledge materially interested, directly or
indirectly (otherwise than by virtue of his interests in shares or
debentures or other securities of or otherwise in or through the
Company), but this prohibition shall not apply to any resolution
goncerning any of the following matters:-

(i) the giving to hlm of any guarantee, security or indemnity in
respect of money lent or cblxgatlons incurred by him at the
request of or for the benefit of the Company or any of its
subsidiaries;

(ii) .the giving to a third party of any guarantee, security or
~ indemnity in respect of a debt or obligation of the Company or
any of its subsidiaries for which he himself has assumed
responsibility in whole or in part, either alone or jointly
with others, under a guarantee or indemnity or by the giving
of security;

(iii) any contract, arrangement, transaction or proposal concerning
an offer of any shares, debentures or other securities of the
Company or any of its subsidiaries for subscription or
purchase in which offer he ls or is to be interested as a
participant in the underwriting or sub-underwiiting thereof!

I
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{iv)

(v)

(vi)

{vil)
-"'

any contract, arrangement, transaction or proposal to which
the Company is er is to be a party concerning any other
company (including any subsidiary of the Company) (a "nelevant
company®) in which he is interested, directly or indirectly,
and whether as an officer or shareholder, creditoy or
otherwise, provided that he is not the holder of cr
beneficially interested in one per cent. or more of 2 relevant
company. For the purposes of this paragraph {iv):-

(a) a director shall be deemed to have an interest in one
per cent. or more of a relevant company if directly or
indirectly he is the holder of or beneficially
interested in one per cent. ar mere of any class of
equity share capital or of the voting rights available
to members of either such company or if he can cause cone
per cent of such voting rights to be cast at his
direction;

() there shall be disregarded any shares held by a director
as bare or custodian trustee and in which he has no
beneficial interest, any shares comprised in a trust in
which the director’s interest i5 in reversion or is in
remainder (if and so long as some other person is
entitled to receive the income from the trust) and any
shares comprised in any authorised unit trust scheme in
which the director is interested only as a unit holdex;

{c) whereﬁ%*relevant company in which a director is deemed
for the purposes of this article to be interested in one
per cent. or more is materially interested in a
contract, he also shall be deemed to be materially
interested in that contract. '

any centract, arrangement, transaction or proposal concerning
the adoption, medification or operation of a pension fund,
retirement, death or disability benefits scheme or personal
pension plan. under which he may benefit and which either (a)
has been approved by or is subject to and conditional upen
approval by the Board of Inland Revenue for taxation purposes’
or (b) relates to both employees and directors of the Company
(or any of its subsidiaries) and does not accord to any
director as such any privilege or advantége not accorded to
the employees to whom such scheme or fund relates;

any contract, arrangement, transaction or proposal for the
benefit of employees of the Company or any of its subsidiaries
undei which the director benefits in a similaxr manner to

. employees and which does not accord to any director as such

any privilege or advantage not accorded to the employees to
“whom it relates; and
any contragt, arrangement, transaction or proposal concerning
the purchase or maintenance of any insGrance policy under
which he may benefit.

(DY A director shall not vote or be counted in the gquorum on any
resolution of the board or committee of the board concerning his own
gppointmént, (including fixing or varying the terms of his appointment
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(E)

(F)

(G)

(H)

103,

104.

and in gneh cage of the directorsg
conserned (jf not er - = fre --DY under thig article)
shall pe antit 19 ~«nted in #he quorum; jin respect of
aach Tesolution ¢ - “ v «werning hig ©Wn appointment,

Subject tg the Provisions of these articles, the board may meet for
the despatch of business, adjourn apg otherwige tegulate jtg
Broceedings zg it thinks fig,

Motice of board meetings

Any director may, and the Secretary at the requast of 3 director
shall, summop a board meeting at any time. Notice oL a board meeting

. ] X

5hall be deemeg to be duly givan to 2 director it it is given to h
Personally or by word of mouth or gent in w



known address or any other address given by him to the Company fFoux
this purpose. B3 director may waive the requirement that notice be
given to him of any board meeting, eithec prespectively or
retrospectively, A director absent or intending to be absent from the
United Kingdom may request the board that notices of board meetings
shall during his absence be sent in writing to him at any address
given by him to the Company for this purpose but if no such regquesat is
made it shall not be hecessary teo give notice of a board meating to a
director who is absent frem the United Kingdom.

105, Puorum

The quorum necessary for the transaction of business may be determined
by the board and until otherwise determised shall be two directors
present in person or by alternate. A duly convened meeting of the
board at which a quorum is present shall be competent to exercise all
ox any of the authorities, powers, and discretions for the time being
vested in or exercisable by the board.

106. Chairman of board

(and may at any time remove him or them from office), but if neo such
chairman or deputy chairman ig elected, or if at any meeting neither
the chairman nor a deputy chairman is prasent within five minutes of
the time appointed ¥or holding the same, tha directors and alternate
directors (in the absence of their appointors) present shall choose
one of their number to be chairman of such meeting. In the event of
two or more deputy chairmen being present, the senior of them shall
act as chairman of the meeting, seniority being determined by length ]
of office sinve their last appointment or reappointimant. As between
two or more who have held office an equal length of time, the deputy
chairman to act as chairman shall be decided by those directors and
alternate directors (in the absence of their appointors) present. Any
chairman or deputy chairman may also hold executive office under the
Cornpany.

107. Voting

Questions arising at any meeting shall he determined by a majority of
votes. In case of an equality of votes the chairman shall have a
second or casting vote.

108. Participation by telephone

Any director or his alternata may validly participate in a meeting of
the board or a committee of the board through the mediom of conferencs
telephone or similar form of communication equipment provided that al)
persons participating in the meeting are able to hear and speak to
each other throughout such meeting. A person so participating ahall
~be deemed to be Present in person at thg meeting and shall accordingly
be counted in a guorum apd be entitled to vote. Subject to the Acts,
all business transacted in such manner ky the board or a committee of
the board shall for the purposes of these articles be deemed to be
validly and effectively transacted at a meeting of the board or a
committee notwithstanding that fewer *han two directors or alternate
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directors are physically present at the same place. Such a meeting
shall be deemed to take place wheve thz largest group of these
participating is assembled or, if tusre is no such group, where the
chairman of the meeting then is.

109. Resglution in writing

A resolution in writing executed by a.l the directors for the time
being entitled to receive notice of a board meeting and not being less
than a quorum or by all members of & committee of the board shall be
as valid and effective for all purposes as a resolutien duly passed at
a meeting of the board, (or committee, as the case may be) and may
consist of several documents in the same form each executed by one or
more of the directors or members of the relevant committee. Such a
resolution need not be signed by an alternate director if it is signed
by the director who appointed him and a resolution signed by an
alternate need not also be signed by his appointor.

110. Proceedings of committees

QE? All committees of the board shall, in the exercise of the powers
delegated to them and in the transactien of business, conform to any
mode of proceedings and regulations which may be prescribed by the
board, and subject thereto shall be governed by such of these articles
as regulate the proceedings of the board as are capable of applying.

111. Minutes of proceedings

3
{A) The board shall cause minutes to be made in books kept for the purpose

of : -

(i) all appointments of officers and committees made by the board
and of any salary or remuneration; and

(ii) the names of directors present at every meeting of the board,
committees of the board, the Company or the holders of any
class of shares or debentures of the Company, and all orders,
resolutions and proceedings of such meetings.

qﬂg {B) Any such minutes as aforesaid, if purporting to be signed by the

| chairman of the meeting at which the proceedings were held or by the
! chairman of the next succeeding meeting or the secretary, shall be
receivable as prima facie evidence of the matters stated in such
minutes without any further proof.

112. Validity of proceedings of board or committee

All acts done by a meeting of the board, or of a committee of the
board, or by any person acting as a director, alternate director or
member of a committee shall, notwithstanding that it is afterwards
discovered that there was some defect in the appeintment of any person
or persons acting as aforesaid, or that they or any of them were ox
as disqualified frem holding office or not entitled to vote, or had
in any way vacated their or his office, be as valid as if every such
person had been duly appointed, and was duly qualified and had
continued to be a director, alternate or member of a committee and
entitled to vote.
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tA)

{B)

114,

116.

SECRETARY AND AUTHENTICATION OF DOCUMENTS

Sacretary

Suhject te the provisions of the Acts, the board shall appoint a
secretary or joint secretaries and shall have power to appoint one or
more persons to be an assistant or deputy secretary at such
remuneration and upon such conditions as it thinks fit. The board may
from time to time remove any person so appointed from cffice and
appoint another or others in his place.

Any provision of the Acts or of these articles requiring or
anthorising a thing to be done by or to a director and the secretary
shall not be satisfied by its being done by or to the same pexson
acting both as director and as, or in the place of, the secretary.

Authentication of documents

Any director or the secretary or any person appointed by the board for
the purpose shall have power to authenticate any documents affecting
the constitution of the Company (including its memorandum and articles
of association) and any resolutions passed by the Company or the board
or a committee of the board and any books, records, documents and
accounts relating te the business of the Company, and to certify
copies therecf or extracts therefrom as true copies or extracts.

SEALS
Safe custody
The board shall provide f¢r the safe custody of every seal.

Application of seals

.

A seal shall I used only by the authority of a resoclution of the
board or of a committee of the board. The board mav determine who
shall sign any instrument to which a seal is affixed (or, in the case
of share certificates, upon which the seal is printed) either
generally or in relation to a particular instrument or type of
instrument. The board may also determine, either generally or in any
particular case, that such signature may be dispensed with or affixed
by some mechanical means. Unless otherwise determined by the board:-

(i) share certificates and, subject to the provisicns of any
instrument constituting the same, certificates issued in
respect of any debentures or other securities, need not be
signed or, if signed, any signature may be applied by any
mechanical or other means or may be printed thereon; ang

(ii) every other instrument te which a seal is affixed shall be
signed by one director and by the secretary or a second
director.

LY
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Any instrument signed by one director and the secretary or by two
directors and expressed to be executed by the C-mpany shall have the
same effect as if executed under a seal.
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117. Official seal for use abroad

The Company may sxercise cthe prwers conferred by the Acts with regard
to having an official seal for use abroad, and such powers shall be
vested in the board.

DIVIDENDS AND OTHER PAYMENTS

118. Declaration of dividends

Subject to the provisicns of the Acts and of these articles, the
Company may by ordinary resolution declare a dividend to be paid to
the members according to their respective rights and interests in the
profits of tha Company, but no dividend shall exceed the amount
recommended by the board,

119. Interim dividends

Subject to the provisions of the Acts, the board may declare or pay

Qﬁb such interim dividends (including any dividend payable at a fixed
rate) as appears to it to be justified by the profits of the Company
available for distribution. If the share capital is divided into
different classes, the board may pay interim dividends on shares which
rank after shares conferring preferred rights with regard to dividend
as well as on shares with preferred rights, unless at the time of
payment any preferential dividend is in arrear and, provided the bocard
acts in good faith, it shall not incur any liability to the holders of
shares conferring p¥eferred rights for any loss they may suffer by the
lawful payment of any interim dividend on any shares ranking after
those with preferred rights.

120. Entitlement to dividends

Except as otherwise provided by the rigHts attached to shares, all
dividends shall be declared and paid according to the amounts paid-up
on the shares in respect of which the dividend is paid, but no amount
paid-up on a share in advance of a ¢all shall be treated for the
purpose of this article as paid-up on the share. Subject as

eﬁb aforesaid, all dividends shall be apporticned and paid proportionately
to the amounts paid-up on the shares during any portion or portions of
the period in respect of which the dividend is paid.

I21. Method of payment

(A) The Company may pay any dividend, interest or other sum payable in
respect of a share in cash or by cheque, dividend warrant, or money
order and may send the same by post to the yregistered address of the
person entitled to it and in the case of joint holders (or of two or
more persons being jointly entitled to a share by reason of the death
or bankruptcy of a member or otherwise by operation of law) to the
registered address of that person whose name stands firat in the
register (or, in the case of persons entitled on death or bankruptcy,
Mf their names are not entered in the register, to such of those
persons whose surname stands alphabetically first), or to such person
and address as the person or persons entitled may direct in writing.
Every cheque, warrant, or order is sent at the risk of the persen
entitled to the money represented by it and shall be made payable to
the order of the person or persons entitled and the payment of the
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cheque, warrant or order shall be a good discharge to the Company. In
addition, any such dividend or other sum may be paid by any bank or
other funds transfer system or by such other means and to or through
such person as the holder or joint holders may direct in writing, and
the Company shall have no responsibility for any sums lost or delayed
in the course of any such transfer or when it has acted on any such
directions. Any joint holder or other person jointly entitled to any
share may give an effective receipt for all dividends and other moneys
paid in respect of such share.

(B) Without prejudice to the provisions of article 66 the board may
withhold payment of any dividend pavable to any person entitled to &
share by reason of the death or bankruptecy of the holder, until such
person has provided such evidence of his right as the board may
reasonably require.

122, Dividends not to bear interest

No dividend or other moneys payable by the Company on or in respaect of
Gga any share shall bear interest as against the Company unless otherwise
provided by the rights attached to the shares.

123. Calls or debts may be deducted from dividends

The board may deduct from any dividend or other moneys payable to any
person on or in respect of a share all such sums as may be due from
him to the Company on account of calls or otherwise in relation to
shares of the Compafy.

124. Unclaimed dividends eteg

All unclaimed dividends, interest or other sums payable may be
invested or otherwise made use of by the board for the benefit of the
Company until claimed. All dividends unclaimed for a peried of twelve
vears after having been declared shall be forfeited and cease to
remain owing by the Company. The payment of any unclaimed dividend,
interest or other sum payable by the Cempany on or in respect of any
share into a separate account shall not constitute the Company a

@ trustee in respect of it.

125, Uncashed dividends

If chegues, warrants or orders for dividends or other moneys payable
in respect of a share sent by the Company to the person entitled to it
are returned to the Company or left uncashed on two consecutive
occasions, the Company shall not be obliged te send any dividends or
other moneys payable in respect of that share due to that person until
he netifies the Company of an address to be used for the purpose.

126. Payment of dividends in specie

Without prejudice to the provisions of article 66, The beoard may, with
Jthe authority of an ordinary resolution of the Company, direct that
payment of any dividend declared may be satisfied wholly or in part by
the distribution of specific assets and in particular of paid-up
shares or debentures of any other company. Where any difficulty
arises in regard to the distribution, the board may settle it as it
thinks fit and in particular may issue fractional certificates (or
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(&)

(B)

ignore fractions), and may fix the value for digtribution of asuch
specific assets or any part thersof, and may determine that cash
paymants may be wade to any members upon the footing of the value 80
fixed, in order ty secura equality of distribution, and may vest any
such assets in tirustees upon trust for the persons entitled to the
dividend as may seem expedient to the board.

Payment of scrip dividends

Without prejudice to the provisions of article 66 the board may, with
the prior authority of an ordinary resclution of the Company, cifer
holders of a particular class of shares the right to elect to roceive
further shares of that class, credited as fully-paid, instead of cash
in respect of all or part of any dividend or dividends specified by
the ordinary resolution, subject te such exclusions, restrictions or
other arrangements as the board may in its absolute discretion deem
necessary or desirable in relation to compliance with legal or
practical problems under the laws of any territory, or the
requirements of any recognised regulatory body or any stock exchange
in any territery.

The following provisions shall apply where payment of a dividend is
satisfied in accordance with paragraph (A) of this article:-

(i) the ordinary resolution may specify a particular dividend or
may relate to all or any dividends declared or paid within a
specified period, but such period may not end later than the
beginning off'the annual general meeting next following the
date of the meeting at which the ordinary resclution is
passed;

{ii) the basis of allotment shall be determined by the board se
that, as nearly as may be considered convenient without
involving any rounding up of frattions, the value {(calculated
by reference to the average quotation) of the new ordinary
shares (including any fractional entitlement) teo be allotted
instead of any amount of dividend (disregarding any assocciated
tax credit) shall equal such amount. For such purpose the
“average quotation" of an ordinary share shall be the average
of the middle market guotations for a fully paid ordinary
share of the Company as derived from the Daily Official List
of the ondon Stock Exchange on the business day on which the
relevant dividend is declared and the four preceding business
days or the business day on which the ordinary shares are
first gquoted "ex" the relevant dividend and the four
subsequent business days or shall be as determined by or in
accordance with the ordinary resolution;

{iii} the board may make such provisions as it considers necessary
or expedient in relatien to any offer to be made pursuant to
this article including but not limited to the giving of notice
to shareholders of the right of election offered to them, the

X provision of forms of election (whether in respect of a
particular dividend or dividends generally) and determination
of the procedure for making and revoking such elections and
the place at which, and the latest time by which, forms of
election and any other relevant documents must be lodged in
order to be effective, and provision vaereby, in whole or in
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(iv

(v)

The board may, with the authority of an ordinary resclution of the

ravt, fractional entitlements are disregarded or rounded up or
d or the benefit of fractional entitlements accrue to the
mpany (rather than te the members concerned);

zhe dividend (or that part of the dividend in respect of which
a right of election has been offered) shall not be declared or
payable on shares in respect of which an slection has been
duly made (the "elected shares") and instead additional shares
of the relevant class shall be allotted to the holders of the
elected shares on the basis of allotment ecaleculated as statad
in (ii) above. For such purpose, the board may capitalise,
out of any amount for the time being standing to the credit of
any reserve or fund (including any share premium account or
capital redemption reserve) or any of the profits which could
otherwise have been applied in paying dividends in cash as the
board may determine, a sum equal to the aggregate nominal
amount of the additional shares to be allotted on that basis
and apply it in paying up in full the appropriate number of
unissued shares for allotment and distribution to the holders
of the elected shares on such basis. A board resclution
capitalising any part of the reserve or profits hereinbefore
mentioned shall have the same effect as if such capitalisation
had been declared by ordinary resolution of the Company in
accordance with article 128 and in relation to any such
capitalisation the board may exercise all the powers conferred
on them by that article without need of such ordinary
resolution;

&
the additional shares so allotted shall be allotted as at the
record date for the dividend in respect of which the right of
election has been offered and shall rank pari passu in all
respects with each other and with the fully paid shares of
that class then in issue except that they will not rank for
any dividend or other distribution or other entitlement which
has been declared, made or paid by reference to such record
date.

CAPITALISATTION OF PROFITS ;

Company :-

(i)

{ii)

wh

resolve to capitalise any amount standing to the credit of the
Company's reserves, share premium account or capital
redemption reserve or of the profit and loss account not
required for paying any preferential dividend (whether or not
the same are available for distribution);

appropriate the sum resolved to be capitalised to the members
in proportion to the nominal amount of ordinary shares
(whether or not fully paid) held by them respectively and
apply such sum on their behalf in or towards paying up the
amounts, if any, for the time being unpaid on any shares held
by them respectively, or in paying up in full unissued shares
or debentures of the Company of a nominal amount equal to that
sum, and allot the shares or debentures credited as fully
paid-up, to the members, or as they may direct, in those
proportions, or partly in one way and partly in the other:
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provided that the share premium account, the capital
rodemption reserve and any profits which are not available for
distribution may, for the purposes of this article, only be
applied in paying up unissued shares to be issued to members
credited as fully paid;

(iii) where any difficulty arises with reqard te any distribution of
any capitalised reserve or other sum, settle the matter as it
thinks expedient and in particular, in the case of shares or
debentures becoming distributable under this article in
fractions, make such provisions by the issue of fracti:nal
certificates (or by ignoring fractions) or by payment in cash
or otherwise as the board thinks fit:

(iv) autherise zny person to enter (on behalf of all the members
concerned) into an agreement with the Company providing forx
either (a) the allotment to the members respectively, credited
as fully paid-up, ot any shares or debentures to whi¢h they
may be entitled upon such capitalisation eor (b) the payment up

@a, by the Company on behalf of such members (by the application
thereto of their respective proportions of the profits
resolved to ba capitalised) of the amounts or any part of the
amounts remaining unpaid on their existing shares (any
agreement made under such authority being thereupon effective
and hinding on all such members); and

(V) generally do all acts and things required to give effect to
such resolutfon as aforesaid.

RECORD DATES

129. Notwithstanding any other provision of these articles, but without
prejudice to the rights attached to any shares, the company or the
board may fix any date as the record date for any dividend,
distribution, allotment or issue and such record date may be on or at
any time before or after any date on which such dividend, }
distribution, allotment or issue is declared, paid or made. }

& ACCOUNTS

130. Inspection of accounts

{a) The board shall cause accounting records to be kept in acecordance with
the Acts.
{(B) The accounting records of the Company shall be kept at the office or,

subject to the provisions of the Acts, at such other place as the
beard thinks fit and shall alvays he available during business hours
for the inspection of thz di, sLturs and other officers. No member
{other than a director or other officer) shall have any right inspect
any accounting record or other document of the Company ex:zept as

conferred by statute or authorised by the board.

\
L

131. Copy _to be sent to members

A printed copy of every profit and loss account and balance sheet of
the Company and the directors® and auditors' reports on the same
{including all documents required by law to be annexed to the balance
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(A)

(B)

@ (C)

L v.i'_“-:'tr

frugapti T e g
L N i b

sheat) which iz to be laid before the Company in general meeting (or
such Jdocuments ag may be required or rermitted by law to be sent te
memkers in Lieu of such meetiag) shall be sent by post or delivered to

Company, where permitted by the Acts and in lieu of the said copies, a
Summary financial statement derived from the Company’s annnal accounts
and the directors’ report in the form and containing the information
Prescribed by the Acts. ‘This article shall net require a copy of any
documents to which it applies to be sent to any member or holder of

NOTICES

Notices to ke in writing

Any notice to be given to or by any person pursuant to these articles
shall be in writing except that a hotice convening a meeting of the
board or of a committee of the board need not be in writing.

Service of notice on _members

Any notice or othemfdocument wmay be sarved on or delivared to any
member by the Company, either Personally or by sending it through the
post in a prepaid envelope addressed to the member at his registered
address, or by leaving it at that address {or at any other address
notified for the purpose) in an envelope addresseq to the member.

In the case of jeint holders of a share,” all notices shall be given to
whichever of such persons is named first in the register in respect of
the joint holding and notice so given shall be sufficient notice to
a2ll joint helders.

If 2 member {or, in the case of jeint holders, the person first named
in the register) has a registered address outside the United Kingdem
but has notified the Company of an address within the United Kingdom
at which notices or other documents may be given to him, he shall be
entitled to have notices given to him at that address, but otherwise
na such member (or joint holders) shkall be entitled to receiva any
notice or document frem the Company.

Notice by advert!sement

If at any time, by reason of the suspension or curtailment of postal
services within the Upited Kingdem, the Company is unable effectively
to convene a gereral meeting by notices sant through the post the
board may, in its absolute discration and as an alternative to any
Jother method of service permittead by these articles, resolve to
convene a general meeting by a notice advertised in at least two
leading United Kingdom national daily hewspapers. In any sueh case
the Company shall send confirmatory copies of the hotice by post if at
least seven clear days prior to the meeting the posting of notices to
addresses throughout the United Kingdom again becomes practicable,
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iA)

(B)

<y

(D)

136.

137.

"

Evidence of service

h notice or other dogument addressed to a member at his registered
address or address for service in the United Kingdom shall, if sent by
post, be deemed to have been served or delivered at the latest within
twenty-four hours if prepaid as first class and within forty-eight
hours if prepaid as second class after the same chall have been
posted, and in proving such service it shall be sufficient to prove
that the envelope centaining such notice or document was properly
addressed, prepaid and posted.

Any notice or document not sent by post but left at a registered
addrass or address for service in the United Kingdom shall be deemed
to have been served or delivered on the day it was so left.

Where notice is given by way of newspaper advertisement, such notice
shall be deemed to have been guly served on all members or person(s)
entitled thereto at noon on the day when the advertisements appear or,
if they appear on different days, at noon eon the last of the days when
the advertisement appears.

A member present in person or by proxy at any meeting of the Company

.or of the holders of any class of shares in the Company shall be

deemed to have received due notice of the meeting and, where
reguisite, of the purposes for which it was called.

Notice binding on transferges etc.

: ade.
Every person who, by operation of law, transfer or by any other means,
becomes entitled to a share shall be bounpd by any notice in respect of
that share (other than a notice served by the Company under
gection 212 of the Act) which, before his name is entered in the
register, has been duly served on or delivered €o a person from whom
he derives his title, "

Notice in cagse of death, bankruptey or mental digorder

In the case of the death or bankruptcy of a member or of any other
event giving ‘ise to a tramsmission of entitlement to a share by
operation of Law the® Company may sérve or deliver a notice or document
to the person entitled in consequenca of such event as if he was the
holder of a share by addressing it to him by name or by the title cf
representative of the deceased or trustee of the bankrupt member (or
by any similar designation) at an address within the United Kingdom
=upplled for that purpose by the person claiming to be so entitled.
Until such an address has bearn supplied, a notice or document may be
served or delivered in any manner in which this might have been done
if Lhe death or bankruptcy had not occcurred. Service or delivery in
aceordance with this article shall be deemed to be SUfflClent notice
to’all other persous interested in such share.

DESTRUCTION OF DOCUMENTS

The Company ﬁay destroy:~

(1) any share certificate which has been cancelled at any time
after the expiry of one year from the date of such
”cancellatxon- :




(B)

139,

{1i) any mandate for the payment of dividends ¢or cther moneys or
any variation or cancellaticn of the same or any notification
of change of name or address at any time after the expiry of
two years from the date such mandete, variation, cancellation
or notification was recorded by the Company:

{iii) any instrumeat of transfer of shares (including any document
constituting the renunciation of an alleotment of shares) which
has been registered at any time after the expiry of six years
from the date of registration; and

{ivy any other document on the basis of which any entry in the
register is made at any time after the expiry of six years
from the date an entry in the register was first made in
respaect of it.

It shall be presumed conclusively in faveur of the Cempany that every
share certificate so destroyed was a valid certificate validly
cancelled and that every instrument of transfer so destroyed was a
valid and effective instrument duly and properly registered and that
every other document destroyed hereunder 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 of this article shall apply only to the
destruction of a document in good faith and without express
notice to the Company that the preservation of such document
was relevan®to a claim;

{iiy nothing contained in this article shall be construed as
imposing upon the Company any liability in respect of the
destruction of any such document earlier than provided for in
this article or in any case where the conditions of this
article akove are not fulfilled:' and

{iii} references in this article to the destruction of any document
include references to its disposal in any manner.

WINDING-UP

On any voluntary winding-up of the Company the ligquidator may, subject
to obtaining any sanction required by law, divide among the members in
kind the whole or any part of the assets of the Company and whether or
not the assets shall consist of property of one kind, or shall consist
of properties of different kinds, and for such purpose may set such
value as he deems fair upon any one or more class or c¢lasses of
property, and may determine on the basis of such valuation and in
accordance with the then existing rights of members how such division
shall be carried out as between members or classes of members. The
liguidator shall not, however, (save with the consent of the membor
concerned} distribute to a member any asset to which there is attached
a liability or potential liability for the owner.
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INDEMNITY

Subject to the provisions of the Acts, but without prejudice
to any indemnity to which he may otherwise be entitled, every
director, alternate director, secretary, auditor, other
officer, agent or employece for the time being of the Company
shall be entitled to be indemnified out of the assets of the
Company against all costs, charges, expenses, logses, damages
and liabilities incurred by him in or about the execution of
his duties or the exercise of his powers or otherwise in
relation thereto including (without prejudice to the
generality of the foregeing) any liability incurred defending
any proceedings, whether civil or criminal, which relate to
anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company in
which judgment is given in his favour or in which he is
acquitted, or which are otherwise disposed of without any
finding or admission of material breach of duty on his part 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-

The beard may exercise all the powers of the Company to

' purchase and maintain for any director or other officer

{including former directors and other officers) or any other
person insurance against any liability for negligence,
default, brédich of duty or hreach of trust or any other
liability which may lawfully be insured against.
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NAMES AND ADDRESS OF SUBSCRIBERS
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| DATED .this day of - , 19 .
. WITNESS to the above Signatures:-
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