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No. 2506613

COMPANIES ACT 1985

>

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

HILL HIRE ple

1*  The name of the Company is "Hill Hire plc".

2, The Company is to be a public company.

3 The Registered Office of the Company will be situate in England and Wales.
4, The objects for which the Company is established are:

(ay (i) To carry on the business of a holding company and to co-
ordinate and regulate the activities and businesses of
subsidiary and associated companies for the time being and
the financing of the companies;

(i) To acquire and hold either in the name of the Company or
in that of any nominee shares, stocks, debentures,
debenture stock, bonds, notes and other securities,
obligations and other investments of any nature whatsoever
issued, created or guaranteed by any company constituted
or carrying on business in any pact of the world or by any
government, sovereign ruler, commissioners, public body or
authority, supreme, dependent, municipal, local or
otherwise in any part of the world;

(i) To acquire any such shares, stocks, debentures, debenture
stock, bonds, notes, securitics, obligations and investments
by original subscription, contract, tender,  purchase,
exchanpe, participation in symdicates or otherwise, wnd
whethier or not fully paid up, and to subseribe for the stne

Changes of ntme since incorporation Qe set ot on pge i,
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(iv)

(v)

® O

(if)
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subject to such terms and conditions (if any) as may be
thought fit;

To exercise and enforce all rights and powers conferred by
or incidental to the ownership of any such shares, stocks,
debentures, debenture stocks, vonds, notes, securities,
obligations and investments;

To provide any form of capital for and take part in the
formation, management, supervision or control of the
business or operations of any company or undertaking and
for such purposes to appoint and remunerate any directors,
accountants or other experts, advisers or agents and to act
as agents for and to manage supervise or control and
provide services to the business, property ot operations of
any person, company or undertaking, or any property in
which the Company may be interested;

To carrv on in all its branches the business of a
management and servicing company and 10 act as managers
or to direct tie management of other companies or the
business, property and estates of corporations, private
persons or companies and to undertake and carry out all
such services in connection therewith as may be deemed
expedient and to exercise its powers as a controlling
shareholder of other companies; and generally to enter ito,
assist or participate in financial, commercial, mercantile,
industrial and other undertakings and business of all kinds
and to carry on, develop and extead the same or sell,
dispose of and deal with or otherwise turn the same into
account;

“To curry on the business of hiring or leasing for any period
or number of journeys motor cars, vans, lorries, tractors,
trailers, trucks, coaches, aircraft, plant, machinery,
implements, tools and conveyances of every description
suitable for the carriage or transport of passengers, goods,
wares and merchandise, whatsoever torm of propulsion may
be used;

To carcy on the business of flect management of motor
repaicers, agents and s a service stution for motor vehicles
of ull kinds, including sufc keeping, cleaning, repuiring,
refuclling and general care and to finance the purchase,
hire purchase or sale of any type of vebicles or goods or
their aecessories, and any branch or subsidiary businesscs
commoaly carsied on in connection therewith,

L3
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(E)

(F)

(G)

(iii) To carry on the business of commercial and private vehicles
dealers including the buying and selliog of new and used
lorries, trucks, tractors, trailers or any other kind of
commercial or private motor vehicle, plant, machinery,
implements and tools whatsoever form of propulsion may
be used; to buy and sell parts of such vehicles, accessories,
supplies, plant, machinery, implements, tools, radios, motor
cycles, motor boats and all kinds of electrical goods;

(iv) To carry on the businesses of carriers of passengers and
goods, cartage and haulage contractors, railway, shipping,
chartering, forwarding and transport agents, warehouse and
storage contractors, and dealers in sand, gravel, bricks and
all other builders’ requirements, petrol, oil and petroleum
products;

To carry on business as a general commercial company,

To carry on business as concessionaires, commercial agents, business
transfer agents, insurance agents, and undertakers of agencies,
generally, mortgage brokers, financial agents and advisers, exporters
and importers of goods and merchandise of all kinds, and merchants
generally; and to carry on as principals or agents any business of any
description, whether manufacturing oc otherwise, and generally to
trade in any manner in goods, produce, commoditizs, articles,
merchandise and assets of every description;

To carry on any other trade or business whatsoever which can in the
opinion of the Directors be advantageously carricd on by the
Company in connection with or as ancillary to the above objects of
the Company or calculated directly or indirectly to enhance the value
or render profitable any of the Company’s property of rights;

To apply for, register, purchase, or by other means acquire and
protect, prolony and renew, whether in the United Kingdom or

" clsewhere, any patents, patent rights, brevets d'invention, licences,

trade marks. desiuns, copyrights, protections and concessinns which
may appear likely to be advantageous of useful to the Company, and
to use and turn to account and to manulucture under or gram
licences or privileges in respect of the same and to expend money in
experimenting upon and testing and in improving or secking 10
improve any pateits, inveations or rights, which the Company mity
acquire oF propose 1o acquire;

To wcqure and undertaks the whols o any part of the business,
goodwill and axsets of any person, firm or compitay carrying on or
proposing to carry on any ol e businesses which the Company is
authoread o curty on, and ay past of the comideration for such
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(H)

(D
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(K)

(L)

(M)

acquisition to undertake zll or any of the liabilities of such person,
firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement for sharing profits, or
for co-operation, or for limiting competition, or for mutual assistance
with any such person, firm or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid or property
acquired, any Shares, Debentures, Debenture Stock or securities that
may be agreed upon and to hold and retain, or sell, mortgage, and
deal with any Shares, Debentures, Debenture Stock, or securities so
received,;

To create and issue at par or at a premium or discount, debentures,
mortgage debentures, debenture stock and other securities, payable
to bearer or otherwise and either perpetual or redeemable or
repayable with or without a bonus or premium and either at a fixed
date or by drawings and collaterally to secure any securities of the
Company by means of bonds or trust deeds or otherwise and in the
case of uncalled capital to confer upon the incumbrance such powers
of making and enforcing calls as the Company may think fit;

To issue any shares of the Company at such times and in such
manner and ~ither at par or at a premium or as fully or in part paid
up and generally upon such terms and conditions in every respect as
the Company shall think fit;

To issue any shares or securities which the Company has power to
issue by way of security and indemnity t0 any person whom the
Company has agreed or is bound to indemnily;

To pay for any property or rights acquired by the Company either in
cash, by instalments or otherwise, or in shares, with or without
preferred or deferred rights in respect of dividend or repayment of
capital or otherwise, or by any securities which the Company has
power to issue, or parily in one mode and partly in another, and
generally on such terms as the Directors mity approve;

To accept paymsent for any property or rights sold or otherwise
disposed of or dealt with by the Company, cither in cash by
instalments or otherwise, or in shares of any company, with or
without deferred or preferred rights in respect of dividend or
repayment of caprtal or otherwise, or by meuns ol 4 morigage or any
securities of wny company, or pastdy m one mode and party in
another, winl gensrally an such terms ity the Directors may approve;

To invest and deat sith i ssomes of the Company not immediately
requiced and m hold and deal with any sach mvestuients insueh
manner &5 may from nme o time he deteranined;
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(P)

(Q)

(R)
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To lend and advance money or give credit to such pearsoas, firms or
companies, and on such terms as may seem expedient, and in
particular to customers and others having dealings with the Company;

To guarantee support or secure whether by personal obligation or
covenant or by mortgaging or charging all or any part of the
undertaking property and assets (present and future) and uncalled
capital of the Company or by any one or more or all of such methods
or by any other method the performance of any obligations or
commitments of, and the repayment or payment of the principal
amount of, and premiums, interest, dividends and other moneys
payable on or in respect of, any deberiture stock, loan stock, shares
or other securities, liabilities or obligations of any person, firm or
company, including (without prejudice to the generality of the
foregoing) and company which is for the time being a holding
company as defined by Section 154 of the Companies Act 1948 of the
Company, or another subsidiary as defined by the said Section of such
a holding company, or otherwise associated with the Company in
business or through shareholdings, and to do any of the foregoing
either with or without receiving any payment or other consideration
or benefit therefor and either in connection with any other business,
activity or transaction or as a business, activity or transaction by itself;

To borrow or raise money in such manner as the Company shall think
fit, and in particular by the issue of Debentures or Debenture Stock
(perpetual or otherwise), and to secure the repayment of any money
borrowed, raised, or owing by morigage, charge or lien upon the
whole or any part of the Company’s property or assets (whether
present or future) including its uncalled capital;

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures, and other negotiable or trunsterable instruments;

_ To apply for, promote, and obtain any Act of Parlinment, Provisional

Ocder, or Licence of the Board of Trade or other Authority {or
enabling the Company to carry any of its objects into effect or for
eficcting any modification of the Company's constitution, or for any
other purpose which may seem ewpedient, and 0 oppose any
proceedings or applications which may seem caleuluted directly or
indirectly to prejudice the Company’s interests;

To eater into any wrranzenteets wath any Governaents or Asthoritics
(supreme, manicipal, local or otlierwase). o any corporiations,
COmpInies, OF Priih that may seser conducive w the atinment of
the Company’s ehjeet o any of them, ad W obtan from any such
Governmem, authonty, corporition, Sompany or person  any
chartercd, contracts, decraas, rights, prvileges and concessions which

W
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V)

(W)

the Company may think desirable, and to carry out, exercise and
comply with any such charters, contracts, decrees, rights, privileges,
and concessions and to enter into partoership, or any joint purse
arrangement, or any arrangement for sharing profits, or union or
interest, or co-operation with any partnership, persog, or company,
carrying om, Or proposing to carry oo, in the United Kingdom or
abroad, any business within the objects of the Company, or any
business likely to promote the interests of the Company, and to
acquire and hold shares, stock, or securities of any company
whatsoever;

To subscribe for, take, purchase, or otherwise acquire and hold shares
or other interests in or securities of any other company having objects
together or in part similar to those of the Company or carrying on
any business capable of being carried on so as directly or indirectly
to benefit the Company and to purchase shares in the Company to
the full extent permitted by law;

To act as agents, or brokers and as trustees for any person, firm or
company and to undertake and perform sub-contracts, and also to act
in any of the businesses of the Company through oc by means of
agents, brokers, sub-contractors or others;

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

To grant pensions, allowances, gratuitizs, and bonuses cither in lump
sums or recurring piyments, or patily in one wuy and purtly in the
other way, to direciors or ex-directors, officers of ex-officers and
employees or ex-employees of the Comgpany or its predecessors in
business or of any subsidhary of the Company or the dependants of
such persons, and for that purpose to establish, maintain and
adminisier any pension or superannuaiion funds and to establish and
support or aid in the establishment and support of any educational,
scientific, literary, religious, or cheritable institutions or trade
socicties, whether such societies e solely connected with the trade
cacrizd on by the Compaty or i pradecessors in busiitess or by wny
subsidiacy of the Compawy or not, and any club or other
establishment or p:~iic sharing scheme calalned o advance the
interests of the Company or ity predecessoes in business of any
subsidiary of the Company and to subsertie 07 guaraniee monsy tor
charitable or bonevolent objecty caleulazedd o promnote the interest
of the Cumpans,

T'o establish, mastain, mautage, swpport and comtribute o any
schemes Tor e acguanition of sares 1 the Comtpasty o ity holding
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company by or for the benefit of any individuals who are or were at
any time in the employment of, or directors or officers of:

(i) the Company,

(ii) any company which is or was its holding company or is or
was a subsidiary of the Company or any such holding
company; or

(iii) any other company or former company connecied or

associated in any way with the Company or with the whole

or any part ¢f 1ts undertaking;

and to lend money to such individuals to enable them to acquire
shares in the Company or in its holding company and to establish,
maintain, manage and support (financially or otherwise) any schemes
for sharing profits of the Company or any other such company as
aforesaid with any such individuals;

To purchase, establish and maintain and or participate in, pay for or
contribute to the cost of insurance for or for the benefit of any
persons who are or wete at any time Directors, officers o employees
of the Company, or of any other company which is its holding
company or the subsidiary or subsidiary undertaking of the Company
or of any such holding company, or who are or were at any time
trustees of uny pension fund in which any employees or former
employees of the Company or of any such other compunies as
aforesnid are beneficiaries or otherwise interested, including
insurance ugainst any liability incurred by such persons in relation
howsoever to any act or omission in the actual or pucported exceution
and/or discharge of the duties of uny such person and/or in the
exercise or purported exercise of the powers of any such person
and/or otherwise in relation to the Company or any such other
companies s «wocesaid or such pension fund und to the extent

_permitted by law to indemnify or to excmpt any such person from or

against such liability,

To pay all or any expenses incurred in connection with the
promotion, formation mird incorporation of the Company, and to
contract with any person, firm or compitny 1o pay the same and o
pay commission t brokers and others for underwriting, placing,
selling, or guirantecing the subseription of any Shares, Dehentures,
Dehenture Stock or seeurities of the Company;

To prontote sy oltar company Tor the purpose of acquiriog the
whols or any part of the usinsss or property or widertaking of wnd
undertaking any of the Halalities of the Company, or of underaking
any business oo apertions wiich may appeur hikely 0 asist or
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benefit the Company or to enhance the vaiue of any property ot
busiz; :ss of the Company, and to place or guarantee the placing of,
undsrwrite, subsesibe for, or otherwise acquire all or any part of the
shares or securities of any such company as aforesaid;

(BB) To sell or otherwise dispose of the whole or any part of the business
or property of the Company either together oc in portions, for such
consideration as the Company may think fit, and in particular for
Shares, Debentures or securities of any company purchasing the
same;

(CC) To distribute among the Members of the Compaay in kind any
property of the Company, and in particular any Shares, Debentures
of securities of other companies belonging to this Company or of
which this Company may have the power of disposing;

(DD) To procure the Company to be registered or recognised in any
Dominion or Dependency and in any foreign country or place, and to
establish branch businesses and loan agencies in any part of the
world;

And to do all such other things as may be deemed incidental or conducive
to the attainment of the above objects or any of them,

And it is hereby dectared that in the construction of this clause the word
“company” except where used in reference to the Company shall be deemed
to include any person er partnership or other body of persons whether
incorporated or not incorporated, and whether domiciled in Great Britain
or elsewhere, and that the objects specified in the different paragraphs of
this clause shall, except where otherwise espressed therein, not be limited by
coference (0 of inference from any other pacagraph or the name of the
Company, but mity be carrisd out in as full and ample a manner and shall
be construed in a5 wide a sense and it cach of the suid paragraphs defined
in the objects of a sepurate, distinct and independent company.

DOLEE W NG e

5. The Lability of the Members is limited,
6.*  The Company s share capital is £3,835,436 divided into 38,454,360 ordinary
shares of 10 pence euch,
‘ Phoot ceamisal ¢ Iudors of e Comipienny v Sl GUT o3 uade ol
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WE, the subscribess to this Memoranduimn of Association, wish to be formed into
a Company pursuant to this MMemorandum; and we agree to take the number of
shares shown opposite our respective names.

Names and Addresses Number of shares taken
of Subscribers by each Subscriber
1. Instant Companies Limited One
2 Baches Street
London
N1 6UB
2. Swift Incorporations Limited One
2 Baches Street
London
N1 6UB
Total shares taken Two

Dated the 3rd day of Januury 1990

Witness to the above Signatures:
Terry Jayne
' Buches Steeet
London
N1 aUR
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BILL HIRE plc

The Company was incorporated on 3{ May 1990 with the name Levelrapid Limited.

NAME CHANGES SINCE INCORPORATION

Date Event

RS I ! K

12 October 1990 | Special Resolution passed changing the name of the
Company to Hill Hire Limited

2 December 1994 | Re-registered as a public limited company with the name
Hill Hire plc

H
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CAPITAL HISTORY
(Authorised Share Capital)

" Effective Date - | Authorised ~ Event
B o Capital
N T £
) 30 May 1990 (on 1,000 1,000 Ordinary Shares of £1 each
incorporation)
5 October 1990 660,000 Authorised share capital increased

from £1,000 to £660,000 by the
creation of 15,000 Ordinary Shares of
£1 each, 5,333 "A" Ordinary Shares of
£1 each, 494,667 Preference Shares of
£1 each and 144,000 "B" Ordinary
Shares of £1 each

Il 30 March 1994 660,000 | 5,333 “A" Ordinary Shares of £1 each,
the 494,667 Preference Shares of £1
each and the 144,000 "B" Ordinacy
Shares of £1 each were converted into
644,000 Ordinary Shares of £1 each

4 November 1994 1,000,060 Authorised share capital increased
from £660,000 to £1,000,000 by the
creation of 340,000 Ordinary Shares
of £1 cach

from £1,000,000 to £2,100,000 by the
creation of 1,100,000 Ocdinary Shares
of £l cach

* 17 November 1994 2,100,000 Authorised share capitl increased

7 December 1994 3,543,436 Authorised share capitad increased
from £2,100,000 to £3,843,436 by the
creation of 1,743,436 Odinary Shurcs
of £1. On the same date the entire
Drdinury Share cupital of ihe
Compary (issued and authorised hut
unissued) wis sub-thvided into

y k E Ordinary Shares of 10 peace cach

i e
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COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
HILL HIRE ple

(Adopted by Special Resolution passed on 7th December, 1994)

PRELIMINARY
1 Tabie "A" not to apply
1.1  No regulations for management of a company set out in any schedule to any
statute concerning companies or contained inany regulations or instrument made
pursuant to a statute shall apply to the Company, but the following shall be the
Articles of Association of the Company.

2 Interpretation

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

Act” means, subject to paragraph 2,3 of this Article, the Contpunics Act 1983, as
amended and, where the context requires, every other siatute from time to time
in force concerning compunies and affecting the Company

"these Articles” means these Articles of Association us altered or varied from time
to time (and “Article” means one of such Articles)

vsuditors” ntcans the nuditars for the time being ol the Company or, in the cuse
of joint auditors, any one of them

sRosred” means the board of Directors for the tue being o the Company

"Chairman” means the chairmun (F any) of the Buasd or, where the conlext
requires, the chairman of a general mesting af the Coupany

I R I OL NS 1




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

"Company" means Hill Hire plc;

"Depositary’ means a custodian or other person (or a nominee for such custodian

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

“Director” means a director for the time being of the Company
»dividend” includes any other distribution or bonus

mexecution” includes any mode of execution (and "executed” shall be construed
accordingly)

“Group" means the Company and its subsidiary undertukings for the time being
and a reference to a "Group compiny” meuns uny of them

"holder' means (in relution to any share) the member whose name is entered in
the Register as the holder or., where the context permits, the members whose
names are entered in the Register as the joint holders, of that share

"London Stock Exchange” means The Inteenational Stock Exchange of the United
Kingdom and the Republic of lreland Limited or other the principal investment
exchange in the United Kingdom for the time being

wmember? means a member of the Company of, where the contest requires, o
member of the Board or of any commitiee

meon-gaeeutive Directnr? aans @ Diresior o whom no esecutive ren of
responsibility hus been assigaed by the Board or the Company or who othicrwise
has Doen designated oy @ RON-LECitvG Direcior by the Boasd

'Ofice” means the registered afice for the haing of the Company

“paid up” means paid wp or credited s P tp
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"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 185(4) of the Act

"Register" means the register of members of the Company to be kepl pursuant to
section 352 of the Act or, as the case may be, any overseas branch register kept
pursuant to Article 116

"Seal" means the common seal of the Company or any official seal kept by the
Company by virtue of section 40 of the Act

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

"sharc" means a share of the Company

"United Kingdom" means Great Britain and Northern Ireland

"writing or written" includes printing, typewriting, lithography, photography and
any other mode or modes of representing ot reproducing words in & legible and
non-transitory form.

Unless the context othenwise requires:

(a)  Words in the singular include the plural, and vice versy;

(b)  Words importing the masculine gender include the feminine gender; and

(¢) A reference to u person includes body corporate and an unincorporated
body of petsons,

A reference to any statute or provision of a statite shall include uny orders,
regulations or other subordinate legisiation made under it and shall, unless the
context otherwise requires, include any statutory modification ot re-cnactment of
it for the time being in force.

Save as aforesuid, and unless the context otherwise requires, words or expressions
contained in thess Articles shall beae the sume measing as in the Act.

Where for any puepose an ardicary resolution of the Company is required, @
special resblition or an extrsorinary resolutton shatt also be eftective, and where
an axtraordmary resolution is required a specind cesolution shall also be effective,

The headings are wmerted for comvenicnce only and shall ot affect the
constrectinn of thess Arteles,

b1 WINEG W) 3
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3 Registered Jifice

31 The Office shall be at su¢h place in England and Wales as the Board shall from
time to time appoint.

SHARE CAPITAL

4 Share capital

4.1 The authorised share capita! of the Company at the date of the adoption of these
Articles is £3,845436 divided into 38,454,360 ordinary shares of 10p each
("Ordinary Shares").

Allotment

n

5.1  Subject to the provisions of the Act and to any relevant authority of the Company
in general meeting required by the Act, unissued shares at the date of adoption
of these Articles and any shares hereafter created shall be at the disposal of the
Board, which may allot (with or without conferring rights of renunciation), grant
options over, offer, issue ot otherwise deal with or dispose of them or rights to
subscribe for or convert any security into shares to such persons (including the
Directors themselves), at such times and generally on such terms and conditions
as the Board may decide, provided that no share shall be issued at a discount.

6 Redeemable shares

6.1  Subject to the provisions of the Act and to any special rights for the time being
atcached to any existing shares, any share may be issued which is, or at the option
of the Company or of the holder of such share is fiable, to be redeemed on such
terms and in such manner as these Articles mauy provide.

7 Pover to attach rights

7.1  In accordance with the provisions of the Act and any special rights for the time
being attached to uny existing shaces, any shares may be allotted or issued with
or have atached to them such preferred, deferred or other speciad rights or
cestrictions. whether in regard (o dividend, voting, transter, return of capital or
otherwise, u5 the Compuany may trom time to time by ordinary resolution
determins or, it no such resolution has been passed or so far us the resotution
docs not make specitic provision, ag the Board miay deterinine.

S Shitre warrmts

§.1 The Company may, with respeet to wuty fully paid shiares, ins-x owaerant (@ "share
warrane”) stting thaet ahie hetwer of the waerant is entitied ther whires specilied
in 1 and may provide (by eoupons of otherwise) for the payment ol fulure

dividends on the shares inclededd i o share wacnutt,

B T
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82  The powers referred to in Article 8.1 may be exercised by the Board, which may
determine and vary the conditions on which share warrants shall be issued, and
in particular on which:

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

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

()  Dividends will be paid; and

(d) A share warrant may be surrendered and the name of the holder entered
in the Register in respect of the shares specified in it.

Subject to such conditions and to these Articles, the bearer of a share warrant
shall be deemed to be 2 member for all purposes. The bearer of a share warrant
shall be subject to the conditions for the time being in force and applicable
thereto, whether made before or after the issue of such share wacrant.

9 Commission and brokerage

9.1 The Company may in connection with the issuc of any shares exercise all powers
of paying commission and brokerage conferced or permitted by the Act. Subject
to the provisions of the Act, any such commission or brokerage may be satisfied
by the payment of cash, the allotment of Eully or partly paid shares, the grant of
an option to call for an ullotment of shares or any combination of such methods.

10 Trusts not to be recognised

10.1  Except as uthenvise expressly provided by these Articles, and in particular (but
without limitation) as provided by Article 77 or as required by law or as ordered
by a court of competent jurisdiction, the Company shail not recognise any person
as holding any share on any trust, and (except us aforesaid) the Company shall
not be bound by or be compelled in any way recopnive (even if having notice
of it) any equitable, contingeat, {uture, partial of other claim to or interest in any
share except an absolute right of the holder to the whole of the shace.

SHARE CERTIFICATES
11 Right to certificates
(L1 On becoming the holder of wmy viare, ¢vary Qermnt tewept it recogised paramt
in reapaet of whom the Company is not By haw reguesed t eomplete amd hive

coudy tor delivery o eoruticate) Sall be entthed, wattout charge, to have isued

DL WIS e 3
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12,1

within 2 months after allotment or lodgment of a wansfer (unless the terms of
issue of the shares provide otherwise) one certificat for all the shares of each
class registered in his name. Such certificate shall specify the number, class, and
distinguishing numbers (if any) of the shares in respect of which it is issued and
the amount or respective amounts paid up thereon and shall be issued either
under the Seal (which may be affixed to it or printed on it) or in the case of a
branch register an official seal for use in the relevant territory.

The Board may by resolution decide, either generally or in any particular case or
cases, that any signatures on any certificates for shares or any other form of
security at any time issued by the Company need not be autographic but may be
applied to the certificate by some mechanical means or may be printed on them
or that the certificates need not be signed by any person.

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

“The Company shall not be bound to issue more than one certificate in respect of
shares held jointly by twe or more persons. Delivery of a certificate to the person
first named on the register shall be sufficient delivery to all joint holders.

Where a member (other than a recognised person) has ransfecred part only of
the shares comprised in a certificate, he shail be entitled without charge to a
certificate for the balance of such shares.

No certificate shall be issued representing shures of more thaa one class, or in
cespect of shares held by a recogaised person.

Replacemient certificates

Any two or more certificates representing shares of any one class held by any
member may at his request be cancelled and u single new certificate for such
shares issued in licu without charge en surrender of the original certificates for
cancellation.

{f any member shall surrender tor cancellation 2 share certificate representing
shares held by him and request the Company 0 Hsue 10 liet two or more shire
certificates representing such shures in such proportions as he may specily, the
Board may, it it thinks tit, comply with such roguest.

Share certificates may be rerewad or replaced nn stich 120t @y 10 provision Y
evidenee and indemnity (with or withont sourty) and to pavment o any
exceptional out of packet oypentves and vi surreader o the ortginad certilicate
(where it iy delacad or wors out), but without any furthier chare

LR D ey 7
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In the case of shares held jointly by several persons, ady such request as is
mentioned in this Article 12 may only be made by the joint holder who is named
first in the Register in respect of the joint holding.

LIEN ON SHARES
Lien on shares not fully paid

The Company shall have a frst and paramount lien on any of its shares which are
not fully paid, to the extent and in the circumnstances permitted by section 150 of
the Act. The Board may waive any lien which bas arisen and may resolve that
any share shall for some limited period be exempt wholly or partially from the
provisions of this Article.

Enforcement of lien by sale

The Board may sell all or any of the shares subject to any lien at such time ot
times and in such manner as it may determine. However, no sale shall be made
until such time as the moneys in respect of which such lien exists or some part
thereof are or is presently payable or the liability or engagement in respect of
which such lien exists is liable to be presently fulfilled or discharged, and until 2
demand and notice in writing stating the amount due or specifying the liability or
engagement and demanding payment of fulfilment or discharge thereof and giving
notice of intention to sell in default shall have been served on the holder or the
persons (if any) entitled by transmission to the shares, and default in payment,
fuifitment or discharge shall have been made by him or them for 14 clear days
after service of such notice. For giving cffect to any such sale, the Board may
authorise some p2rson to execule an instrument of transfer of the shares sold in
the name and on behalf of the holdec or the persons eatitled by transmission in
favour of the purchaser or us the purchasec may direct, The purchaser shall not
be bound to see to the application of the purchase money, and the tide of the
transferae to the shares shall not be atfected by any irregularity in or invalidity
of the procecdings in reference to the sale,

Application of pracecds of sale

The net proceeds of any sale of shares subject to any lien, aftee payment of the
costs, shall be upplicd in or towurds sutisfaction of su much of the amount due 0
the Company, or of the lubility or engugemet {as the case may be) s s
presently payable or is Liadle 10 be preseatly tultitled nr discharged. The balunce
(¥ any) shall {on surrender © thee Company for cancellation of the certificaze for
the sires soid, and subject 1o o like Yen lor any wmorsts net presently payable
or ay kahtlily of engaucmnt m ekely to be preseatly fullilled oe discharged ay
seratod 01t the shares hetore the sale) he paid to the et eor the person (IF any)
sRiitied by temsminsion to the shares 20 sold in cach exne immuediazely before the
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CALLS ON SHARES
16 Calls

16.1 Subject to the terms of allotment of shares, the Board may from time to time
make calls on the members in respect of any moneys unpaid on the shares or any
class of shares held by them respectively (whether in respect of nominal value or
premium) and not payable on a date fived by or in accordance with the terms of

“ issue. Fach member shall (subject to receiving at least 14 clear days’ notice
" specifying when and where payment is to be made, the amount of such payment
and whether or not it is to be made by instalments) be liable to pay the amount
of every call so made on him as required by the notice. A call shall be deemed
to have been made at the time when the resolution of the Board authorising such
call was passed or (as the case may require) any person Lo whom power has been
delegated pursuant to these Articles serves notice of exercise of such power. A
call may be required to be paid by instaiments and may, before receipt by the
Company of any sum due thereunder, be either revoked or postponed in whole
or part as regards all or any such members as the Board may determine, A person
on whom a call is made shall remain liable notvithstanding the subsequent
transfer of the shares in respect of which the call was made. The joint holders
of a share shall be jointly and severally liable for the payment of all calls in
respect thereof,

17 Interest on calils

17.1  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 [rom whom it is due und payable shall pay
all costs, charges and expenses that the Company may have incurced by reason of
such non-payment, together with interest on the unpaid amount from the day
appointed for paymeat thereof 1o the time of actual payment at the rate fixed by
the teems of the allotment of the share or in the notice of the call or, if no rate
is 50 fixed, ut such rate, not exceeding 15 per cent. per annum, as the Board shall
determine. The Board may vaive payment of such costs, charges, expenses or
interest in whole or in part.

B Rights of member when call unpaid

1.1 No member shall be entitled to receise any divicend or othee payient or (o be
present and vote at any general meeting either personally or (save as proxy {or
another niember) by proxy, or be reckoned in a quoru, oF (0 exarcise any other
privilege us u member unless and until he shall have paid =8 cally for the time
being due and payable on every sittes held by e, whether alone or jointly with
any other person, together wotl interest wd evpitves (il any).

) Sums due on allotment trested as cally

D Any sum payable in cespeet of @ shiare onallotmant o of any bixad date, whether
in respect of the nogunal wafue of the sire o2 Ty way O Premuanm or iy an

L wesn
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instalment of a call, shall for all purposes of these Articles be deemed to be a call
duly made. Ifitis not paid on the due date, the provisions of these Articles shall
apply as if such amount had become due and payable by virtue of a call.

20 Power to differentiate

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

21 Payment in advance of calls

211 The Board may, if it thinks fit, receive from any member willing to advance the
same all or any part of the moneys uncatled and unpaid on the shares held by
him. Such payment in advance of calls shall extinguish pro tanto the liability on
the shares on which it is made. The Company may pay interest on the money paid
in advance, or so much of it as exceeds the amount for the time being called up
on the shares in respect of which such advance has been made, at such rate as the
Board may decide. The Board may at any time repay the amount so advanced
on giving to such member not less than 3 months’ notice in writing of its intention
in that behalf, unless before the expiration of such rotice the amount so advanced
shall have been called up on the shares in respect of which it was advanced.

22 Delegation of power to make calls

22,1 if any uncalled capital of the Company is included in o charged by any mortgage
or other security, the Board may delegate on such terms as it thinks fit to the
person in whose favour such morigage or security is executed, or to any other
person in trust for him, the power w0 make calls on the members in respect of
such uncalled capital, to sue in the name of the Company or otherwise for the
recovery of moneys becoming due in respect of calls so made and to give valid
receipts for such moneys, The power 30 delegited shall subsist during the
continuance of the morizawe or security, notwithstanding any chunge of Directors,
and shall be assignable if expressed so to be.

23 Indemnity against claims in respect of shares

i 23.1  Whenever any law for the time being of any country, state or place imposes or
purports to impose ady immediate or future or possible liwbility on the Compuny
o make any pavment, OF CEpowers any goverament of tving authority or
goveenment olticial to sequire the Company to cutke any payaent, in respeet of
aity shires held cither jowntly or wolely by any member or in respect of any
dividends or other mondes due or payable or aeesuing due or which may become
due or pavable to such mesher by the Conypratey or i respeet of iy such shares
or lor 0F O accoultt OF i respeet of any member, 81 Cheguence of:

(2}  the death of such mzinhar
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(b)  the mon-payment of any income tax or other tax by such member in respect
of any shares in the Company or dividend or other payment in respect of
such shares; or

(c)  the non-payment of any estate, probate, succession, death, stamp, or other
duty by the executor or administrator of such member or by or out of his
estate;

the Company in every such case:

(i)  shall be fully indemnified by such member or his =xecutor or administrator
from all liability arising by virtue of such law; and

(iiy may recover as a debt due from such member or his executor or
administrator (wherever constituted or residing) any monies paid by the
Company under or in consequence of any such law, together with interest
thereon at the rate of 15 per cent. per annum thereon from the date of
payment to the date of repayment.

Nothing contained in this Article shall prejudice or affect any right or remedy
which any law may <ottfer or purport to confer on the Company and as between
the Company and every such member as aforesaid, his executor, administrator,
and estate wherever constituted or situated, any right or remedy which such law
shall confer or purport to confer on the Company shall be eniorceable by the
Company.

FORFEITURE OF SHARES
24 Notice il call not paid

241 If any member fails to pay the whole of any call or any instalment of any call on
or before the day appointed for payment, the Board may at any time during which
such amount remains uapaid serve 3 notice in writing on such member or on any
person ¢ntitled to the shares by traadimission, cequiring payment, on a date not
less than 14 clear days from the date of the notice, of the amount unpaid ard uny
interest which may hive accrued thereon and uny costs, charges and expenses
incurred by the Company by reagon of such ron-payment, The notice shall nume
the place where the payment i3 o be mede and stute that, W the notice is not
complied with, the shares in respect of which such call was mads will be liuble to
be forfeited.

25 Forfeiture for ngn-complinnce
2% 1 If the aotice referred o i Artids 21 & ot cosplied wath, any shaee in respact

of which i2 wiy uiven may, at iy Late hofore the payaten: tegrired by the notice
has heen made, he forfoited by w respdutinog of the Hoard o thit elfect. Such
Forfeiture shafl melade wll dividends and other pugmients declured or pilier
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LA moneys payable in respect of the forfeited shares and not paid beiare the
I 4 forfeiture.

T IR 26 Notice after forfeiture

¢ 26.1 ‘Wnoen any share has been forfeited, notice of the forfeiture shall be served on the

i person who was before forfeiture the holder of the share or the person entitied

s - to such share by transmission (as the case may be). An entry of such notice

g having been given and of the forfeiture with the date thereof shall forthwith he

5, - made in the Register in respect of such share. However, no forfeiture shall be

< invalidated by any omission to give such notice or to make such entry as
: zforesaid.

27  Forfeiture may be annulled

A 271 The Board may, at any time before any share 50 forfeited has been cancelled or
I o sold, re-allotted or otherwise dispased of, annul the forfeiture, on such terms as

the Board shall see L.

28 Scrrender

S oy 28, The Board may uccept a surrender of any share tiwlie 10 be forfeited. In such
cnse references in these Articles to forfeirure shall inciude stirrender,

O 29 Disposal of farleited shares

jtic k 29.1  Every share which shalt be {orfeited shall thereupon become the property of the
ot Company. Subject to the provisions of the Act, any such share may be seld,
it co-allotted or othenvise disposed of, euhier to the person who wus before
] 'b ' forfeiture the holder thereof or entitied thereto or 10 aay other pecson, on such

Yoas (eees and in such manner a5 the Board shall datermine, The Board may, for the
TRREANT purposes of the disposal, authorise some person 10 wansfer the share {n question
AN and may enter tiae aame of the transferee in respect of the transierred share in
Rt the Register notwithstanding the absence of any share certificate being lodged in
A g tespact thereof and miry issue 3 pew certificate to tite transferee. An instrument

of transter executed by that person shall be as cffective asif it had been exceuted
il a by the holder of, or the person entitted by trinsmission to, the shure. The
;»2 v Company may reeive the consideration (if any) given for the shure on ity
$ B disposal.

A 30 Eifect of forfeiture

BN 0.0 A shareholder wioss shiares s e Frorfichttd wltall cenee L0v e it member
raspect o the shures brbontedd amd st surrender o e Company For
canesilazon e eortdisate . wich shages, $he ohrfl sty satfoulionn oz Bable o puy
vy e Compars i calls made and dot patith tan el sliaren wt the ime of
Ll AN voysdetere, nnd tatarest thareon from the dite of she Yocteiueee o the dute of
DUYELLY, 6 10 HAng Ml i all respects o if e shaces dmwd oot Doen
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forfeited, and to satisfy all (if any) claims, demands and liabilities which the
Company might have enforced in respect of the shares at the time of forfeiture,
without any reduction or allowance for the value of the shares at the time of
forfeiture or for any consideration reccived on their disposal.

31 Extinction of claims

31.1 The forfeiture of a shase shall involve the extinction at the time of forfeiture of
. all interest int and al! claims and demands against the Company in respect of the
- share and 2ll other rights and liabilities incidental to the share as between the
holder whose share is forfeited and the Company, except only such of those rights
and liabilities as are by these Articles expressly saved, or as are by the Act given

or imposad in the case of past members.

32 Evidence of forfeiture

32.1 A statutory declaration by a Director or the Secretary that a share has been
forfeited in pursuance of these Articles, and stating the date on which it was
forfeitec shall, as against alf persons claiming to be entitled to the share
adversely to the forfeiture thereof, be conclusive evidence of the facts therein
stated. The declaration, together with the receipt of the Company for the
consideration (it any) given for the share on the sale or disposition thereof and
a certificate for the share under the Seal delivered to the person to whom the
same is sold or disposed of, shall (subject if necessary w the execution of an
instrument of transfer) constitute 2 good itle to the share. Subject to the
execution of any necessary transfer, such person shall be registered us the holder
of the share and shall be discharged from all calls made prior to such sale or
disposition and shall not be bound to sec 0 the applicition of the purchase
money or other consideration (il any), nor shall his title to the share be affected
by aay act, omisston or ircegulavity relating o or connected with the proceedings
in relecence 1o the focisiture or disposal of the shace, Such person shall not
(except by express agrecment with the Company) become entitled to any dividend
which might have accrued on the share belore the completion of the sule or
disposition thereot.

TRANSPER OF SHARES
33 Form of transler

330 Snch member may transter all or any of B shaces by wistrument of winster in
weitin i any wsual orn e s, S approvad by the Board, Swen ivstrument
Jhialh B executed by or oo nuitelt 6 e transeror wed (m the G of i teansler
of @ share whieh o oot Wil paid upd ov er oo behall of the trarsleres The
tean sferor ivall b deented to soam e Buller of such skives wit the v o
e teansberee iy omtered s the Repiver wr raspet of st Al msteuiments of
seatsler wihich are ramstered may be retamed by the Company.
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34 Right to refuse registration

34.1 The Board may, in its absolute discretion and without giving any reason, refuse
to register any share transfer unless:

(a) It isinrespect of a share which is fully paid up;
(b)  Itisinrespect of a share on which the Company has no lien;
- (¢) It is in respect of only one class of shares;
(d) It is in favour of a single transferee or not more than 4 joint transferees;
(e} It is duly stamped (if so required); and

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

35 WNotice of refusal

35.1 If the Board refuses to register a transfer of a share it shall, within 2 months after
the date on which the teansfer was lodged with the Compuny, sead notice of the
refusal (o the transferee. Any instrument of transfer which the Board refuses to
register shall (except in the cuse of suspected fraud) be returned to the person
depositing it. All instruments ol transfer which are registered may be retained by
the Company.

36 Closing of Register

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

37 Fees on repistration
37.1 No fee shall be charged Yor reyistration of st transder or on the registration of any

probate, letiers of administration, ceiiicate of death or marriage, power of
autaroey, notee or other @y Srument relating 1o or atfecting the titke to any shares,
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38 Other powers in relation to transfers
38.1 Nothing in these Articles shall preclude the Board:

() From recogunising a renunciation of the allotment of any share by the
allottee in favour of some other person and the Board may permit any
aliottee of a share a right to effect such resunciation upon and subject to
such terms and conditions as the Board may think fit to impose; or

(b)  If empowered by these Articles to authorise any person o execute an
instrument of transfer of a share, from authorising any person to transfer
that share in accordance with any procedures implemented pursuant to
such Article,

TRANSMISSION OF SHARES
39 QOn death

39.1 If a member dies, the survivors or survivor, where he was a joint holder, and his
executors or administrators, where he v« sole or the only survivor of joint
holders, shall be the only persons recogizsed by the Company as having any title
to his shares. Nothing in these Articles shail release the estate of a deceased
member from any liability in respect of any share which has been solely or jointly
held by him.

40 Election of person entitled by transmission

40.1 Any person becoming entitled to a share in consequence of the death or
bankruptcy of any member, or of any other event giving rise o a transmission of
such entitiement by operation of law, maty, on such evidence as to his title being
produced as the Board may require, elect cither to become registered as a
member or to have some person nominaied by him registered as a member, [t
he elects to become registered himself, he shall give notice to the Company to
that effect. If he elects to have some other person registered, he shall execute an
instrument of transfer of such share to thut person. All the provisions of these
Articles relating to the transfer of shares shall apply to the notice or instrument
of transfer (s the cuse mity be) as it it were an instrument of wanster exccuted
by the member and his deach, bunkruptey or other event as aforesaid had not
occurced, Where the entitlement of & person to & shace in consequence of the
death or bankruptey of a member or of any other event giving rise o it
transmission by operation of law is proved 1o the satistaction of the Board, the
Bourd shall withim 2 months after prool e, + ¢+ entitlerment of that persoa o
be neated 1 the Reyister,
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41 Rights on transmission

41.1 Where a person becomes entitled to a share in consequence of the death or
bankruptcy of any member, or of any other event giving rise to a transmission of
such entitiement by operation of law, the rights of the holder in relation to such
share shall cease. However, the person so entitled may give a good discharge for
any dividends and other moneys payable in respect of it and shall have the same
rights to which he would be entitled if he were the holder of the share, except
that he shall not, before he is registered as the holder of the share, be entitled in
respect of it to receive notice of, or to attend or vote al, any meeting of the
Company or al any separate meeting of the holders of any class of shares of the
Company. The Board may at any time give notice requiring any such person to
elect either to be registered himself or to transfer the share. If the notice is not
complied with within 60 days, the Board may thereafter withhold payment of all
dividends and other moneys payable in respect of such share until the
requirements of the notice have been complied with.

DESTRUCTION OF DOCUMENTS
42 Destruction of documents
42.1 The Company may destroy:

()  Any instrument of transfer, after 6 years from the date on which it is
registered;

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

()  Anyshare certificate, after one year from the dute on which it is cancelied;
and

(d)  Any other document on the basis of which any entry in the Register is
made, after 6 years From the date on which an entry was first made in the
Register in respect of it,

Provided that the Company may destroy itay such type of document after such
shorter period as the Board may determine if 2 copy of such document iy retatned
on microlitm or other similar means tor the period applicable to the original
docament under the preceding provisions of this Article $2.1.

422 [ shall be conclusively presumet in Favour of the Compuny that cvery entry in the
Register purporting 10 have been made on the busis of o document so destroyed
was duly and properly made, that every instrument of tramfer so destroyed wis
duly registeced, that every shage cartificute s destroyad wins duly cuncelled, thiu
gvery other document 50 destroyed had been propery dealt with in accordunee
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with its terms and was valid and effective in accordance with the particulars in the
records of the Company, provided that:

(a)  This Article 42 shall apply only to the destruction of a document in good
faith and without motice of any claim (regardless of the parties it) to
which the document might be relevant;

(b)  Nothing in this Article 42 shall be construed as imposing on the Company
- any liability in respect of the destruction of any such document otherwisc
than as provided for in this Article 42 which would not attach to the
Company in the absence of this Article 42; and

(¢)  References in this Article 42 to the destruction of any document include
references to the disposal of it in any manner.

ALTERATION OF SHARE CAPITAL
43 Increase, consolidation, cancellation and sub-division
431 The Company in general meeting may from time to time by ordinary resolution:

(2) Increase its share capital by such sum to be divided into shares of such
amount and having such rights and being subject to such restrictions as the
resolution prescribes;

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

(c)  Cancel any shares which at the date of the passing of the resolution have
not been taken or agreed to be taken by any person, and diminish the
amount of its share capital by the amount of the shares 50 cancelled; and

(d)  Subject to the provisions of the Act, sub-divide its shares or any of them
into shares of smaller amount.

44 Fractions

441 Whenever as the result of any consolidation, diviston or sub-division of shures any
difficulty arises, the Board may settle it 4s it thinks fit, and in pacticular (but
withiout prejudice to the yeaerakity ot the foregoing) where the number of shures
hetd by uny holder is aot an exact aultiple of the number of shures to be
consolidated into o single share and as a resalt ot ek consolidauon such holder

would become entitied to @ traction of i consilidated shares

{n) Cite Board muy determing which of the sharsa of such holder are o be
rreated as giving rise o such lractionul eatitdement wid may decide that
any of those shires aizall be consolidued with aay of the shares ol any
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other holder or holders which are similarly determined by it to be treated
as giving rise to a fractional entitlement for such other holder or holders,
into a single consolidated share and the Board may, on behalf of all such
holders, sell such consolidated share for the best price reasonably
obtained to any person (including, subject to the Act, the Company) and
distribute the net proceeds of sale after deduction of the expenses of sale
in due proportion among those holders (except that any amount otherwise
due to a holder, being less than £3 or such other sum as the Board may
from time to time determine, may be retained for the benefit of the
N Company); or

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

442 For the purposes of any sale of consolidated shares pursuant to Article 44.1, the
Board may authorise some person {0 execute an instrument of transfer of the
shares to, or in accordance with, the directions of the purchaser, and the
wansferee shall not be bound to see to the application of the purchase money, nor
shall his title to the shares be affected by any irregularity in or invalidity of the
proceedings in reference to the sale.

43 Reduction of capital

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

46 Purchuse of own shares

46.1  Subject to the provisions of the Act and to any rights for the time being attached
to any shares, the Company may purchass any of its own shares of any class
(including any redeemuble shares).  Any shares to be 50 purchused may be
selectad in any manner whiatsoever, provided that it at the relevant date proposed
for approval of the proposed purchise there shall be in ivsue any shares of o class
catitling the holders w0 convert into couity share capital of the Company (otier
than thowe chick are oaly coavertible into shures which s respects dividend and
cupital curey a right to participats oaly up to 2 spectheed amouat i distribution),
then no such puceliace slll take place unbess ot hay been sanctioned by an
extrzordinary resplution paseed at i separate wenerd meeting (or meetings il
there is moce than ong clam) of the holders af such clivs 6t comvertible shares,
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47

47.1

43

48.1

49.1

Neither the Company nor the Board shall be required to select the shares to be
purchased rateably or in any other manner as between the holders of shares of
the same class or as between them and the holders of shares of any other class
or ju accordance with the rights as to dividends or capital conferred by any class
of shares.

VARIATION OF CLASS RIGHTS
Sanction to variation

Subject to the Act, if at any time the share capital of the Company is divided into
shares of different classes, any of the rights for the time being attached to any
share or class of shares in the Company may be varied or abrogated in such
manner (if any) as may be provided by such rights or, in the absence of any such
provision, either with the consent in writing of the holders of not less than
three-quarters in nominal vajue of the issued shares of the class or with the
sanction of an extraordinary resolution passed at a separate general meeting of
the holders of shares of the class duly convened and held as hereinafter provided
{but not otherwise).

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

Class meetings

All the provisions in these Articles as to general meetings shull mutatis mutandis
apply (0 evety meeting of the holders of any class of shares. The quorum at every
such meeting shall be not less thun 2 persons holding or represeniing by proxy at
least one-thicd of the nominal amount puid up on the issued shares of the class.
Every holder of shares of the class, present in person or by prosy, may demand
a poll. Each such holder shall on a poll be entitled to one vote for every share of
the class held by him. Ifatany adjourned meeting of such holders such quorum
as aforcsaid is not present, not less than one pessan holding shares of the class
who is present in person or by proxy shall be & quorum.

Deemed yvariation

Subject to the terms on which any shares miay be issucd, the rights or privileges
attached to any class of shares shail not be decmied to be varied or abrogated by
the creation or issue of any new shares ranking pari pass in all respects (satve us
o the date from which sub new shares shall caak for diviclsnd) with or
subsequent to those already issued or by the purchase or redemption by the
Company ol its own shares in acenrdance with the provisions of the Act and these
Agticles,
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GENERAL MEETINGS

50 Annual general meetings

50.1 Subizct to the provisions of the Act, annual general meetings shall be held at such
time and place as the Board may determine.

51 Extraordinary general meetings

51.1 All general meetings, other than annual general meeti.gs, shall be called
extraordinary general meetings.

52 Convening of extraordinary general meetings

52,1 The Board may convene an extraordinary general meeting whenever it thinks fit.
An extraordinary general meeting shall also be convened on such requisition, or
in default may be convened by such requisitionists, as provided by section 368 of
the Act. At any meeting convened on such requisition or by such requisitionists
no business shall be transacted except that stated by the requisition or proposed
by the Board. If there are not within the United Kingdom sufficient members of
the Board to convene a general meeting, any Director, or any member of the
Company, may call 2 general meeting.

33 Notice of general meetings

53.1 An annual general meeting and an extraordinary geaeral meeting convened for
the passing of a special resolution shall be convened by not less than 21 clear
days’ notice in writing. All other extraordinary general meetings shall be
convened by not less than 14 clear days’ notice in writing.

532 Subject to the provisions of the Act, and notwithstanding that it is convened by
. shorter notice than that specified in this Article 33, a general meeting shall be
desmed to have been duly convened if it is so agreed:
(2) In the case of an annual general meeting, by all the members entitled to
attend and vote at the meeting; and
" (b)  In the case of any other meeting, by a majority in number of the members
having a right to atend and vote at the meeting, being a mijority together
holding not less than 95 per cent. in nominal vitlue of the shares giving
thae right.
533 The notice shatl specity:

(1)  Whether the meating s an annual geaceal meeting or an extraordinary
general mecting:

{b)  The place, the duy und the tme of the meeuny;
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(c) If the meeting is convened to coumsider 2 special or extraordinary
resolution, the intention to propose the resolution as such; and

(d)  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 mermber.

53.4 The notice shall be given to the members (other 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.

54 Omission to send notice

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

PROCEEDINGS AT GENERAL MEETINGS
35 Quorum

551 No business shall be transacted at any general meeting unless a quorum is present
when the meeting proceeds (0 business. Two persons entitled to attend and to
vote on the business to be transacted, each being a member or a proxy for a
member or a duly authorised representative of a corporation which is a member,
shall be a quorum.

56 If quorum ot present

56.1 If within 15 minutes (or such longer interval as the Chairman in his absolute
discretion thinks fit) from the time appointed for the holding of a general meeting
a quorum is not present, or if during 2 meeting such a quorum ceascs 1o be
present, the meeting, il convened on the requisition of members, shall be
dissoived. In any other case, the meeting shall stand adjourned to the same day
in the next week at the same time and place, or to such other day (being not less
than 7 nor more than 14 days thereafter) and wt such time and place as the
Chaicman (or, in defaslt, the Board) may determine.  if at such adjourned
meeting 2 quorum is sot preseat within 13 minuges from the time appointed lor
holding the mesting or if dursy the adjotened miestiog & quortm ceases o he
present, the adpemed miestig shali be dissolved,

o
57 Chairman
$71  The Chatrman of the Boace <hall preside wt svery general mecting of the
Company. 1f there be 29 o Chagrman or & o any Besting he shall not be
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preseat within 15 minutes after the time appointed for holding the meeting, or if
he is not willing to act as Chairman the Directors present shall choose one of
their number to act or, if there be only one Director present, he shall be
Chairman if willing to act. If there be no Director present and willing to act, the
members present and entitled to vote shall choose one of their number to be
Chairman of the meeting.

58 Director may attend and speak

581 A Director shall, notwithstanding that he is not a membet, be entitled to attend
and speak at any general meeting and at any separate meeting of the holders of
any class of shares of the Company.

59 Power to adjourn

59.1 ‘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 from time to time
(or indefinitely) and from place to place as the meeting shall determine.
However, 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 entitled to do so a reasonable opportunity of
speaking and voting at the meeting or to ensure that the business of the meeting

is properly disposed of.
60 Notice of adjourned meeting

60.1 \Where a meeting is adjourned indefinitely, the Board shall fix the time and place
for the adjourned meeting. Whenevera meeting is adjourned for 14 days or more
or indefinitely, 7 clear days’ notice at the least, specilying the place, the day and
tme of the adjourned mesting und the general nature of the business 1o be
teansacted, shall be given in the same MAARST T§ in the case of an original
mesting, Save as aforesaid, no member shall be entitled to any notice of un

adjourament or of the business to be transacted at any adjourned mecting,.
6L Business of adjourned meeling
61.1  No business shall be transacted wt iy adiourned meeting other than the business

which might properly have been wansacted 2t the meeting from which the
acdfoncnment wok plirce.
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63.1
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VOTING
Method of voting

At any general meeting a resolutinn put to a vote of the meeting shall be decided
on a show of hands, unless (before or on the declaration of the result of the show
of hands) a poll is duly demanded. Subject to the provisions of the Act, a poll
may be demanded by:

(a)  The Chairman of the meeting; or

(b) By at least 5 members present in person or by proxy and entitled to vote
at the meeting; or

(c) A member or members present in person or by proxy representing not less
than one-tenth of the total voting rights of all the members having the
right to vote at the meeting; or

(d) A member or members present in person or by proxy holding shares
conferring a right to vote at the meeting, being shares on which an
ageregate sum has been paid up equal to not less than one-teath of the
total sum paid up on all the shares conferring that right.

Chairman’s declaration conciusive on show of hands

Unless a poll is duly demanded and the demand is rot withdrawn, a declaration
by the Chairman of the meeting that a resolution has on 2 show of hands been
cacried, or carried unanimously or by a particular majority, or lost, or not carried
by a particular majority, and an entry to that effect in the book containing the
minutes of praceedings of the Company, shall be conclusive evidence thereof,
without proof of the number or proportion of the votes recorded in favour of or
against such resolution.

Objection to error in voling

No objection shall be raised to the qualification 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 given or tendered or at which the error occurs. Any
objection or error shall be referred to the Chairman of the meeting and shall only
vitinie the decision of the meeting on any resolution if the Chairman decides that
the same is of sufficient magnitude o vitkate the resplution or may otherwise have
affected the decision of the meeting, The decision of the Chaieraan on such
matters shall be unal und conclusive,

Amendment to resolutinns

If an amendment shail be propmed 10 any reolution uader consideration but
shall in good tuith be ruled ont of order by tie Chinirman of the mesting, any
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66

66.1

66.3

66.4

67

67.1

07.2

error in such ruling shall not invalidate the procesdings on the substantive
resolution. In the case of a resolution duly proposed as a special or extraordinary
resolution, no amendment thereto {ather than 2 mere clerical amendment to
correct a patent error) may in any event be considered or voted on.

Procedure on a poll

Any poll duly demanded on the election of a Chairman of 2 meeting or on any
question of adjournment shall be taken forthwith. A poll duly demanded on any
other matter shall be taken in such manner (including the use of ballot or voting
papers or tickets) and at such time and place, not being more than 30 days from
the date of the meeting or adjourned meeting at which the poll was demanded,
as the Chairman shall direct. No notice need be given of a poll not taken
imrnediately if the time and place at which it is to be taken are announced at the
meeting at which it is demanded. In any other case at least 7 clear days’ notice
shall be given specifying the time and place at which the poll is to be taken. The
result of the poll shall be deemed to be the resolution of the meeting at which the
poll was demanded.

The demand for 2 poll (other than on the election of a Chairman or any question
of adjournment) shail not prevent the continuance of the meeting for the
wransaction of any business other than the question on which a poll has been
demanded. If a poll is demanded before the declaration of the result on a show
of hands and the demand is duly withdrawn, the meeting shall continue as if the
demand had not been made.

The demand for a poll may, before the poll is taken, be withdrawn, but only with
the consent of the Chairman. A demand so withdrawa shall validate the resul
of a show of hands declured before the demand was made,

On 2 poll votes may be given in person or by proxy. A member entitled to more
than one vote need not, if he votes, use atl his votes or cast all the votes he uses
in the same way.

Yotes o( members

Subject to the provisions of the Act, to any special terms a3 (0 voting on which
any shares may have been issued or may for the time being be held and to any
suspension oc abrogation of voting rights pursuant 1o these Articles, ot any yeneral
meeting every member who i5 present in person sball on i show of hands have
one vote and every member present in person or by proxy shall on a poll have
one sote for cach share of which e is the holder.

[f two or nzore persons are joint holders of @ share, thea o voting on any question
the vore of the seaoe who tendess o vote, whether w pecson or by prosy, shall be
aceepted to the exclusion of the vutes of the othes joint holdess, For this puepose
seniofity stall be detsrmined by the order fn which the numes of the hoiders
stand wt the Registee in respect of the joint holdiny,
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68.1

69

70

70.1

71

711

Where in England or elsewhere a receiver or other person (by whatever name
called) has been appointed by any court claiming jurisdiction in that behalf to
exercise powers with respect to the property or affairs of any member on the
ground {(however formulated) of mental disorder, the Board may in its absolute
discretion, on or subject to production of such evidence of the appointmernt as the
Board may require, permit such receiver or other person to vote in person or, on
a poll, by proxy on behalf of such member at any general meeting. Evidence to
the satisfaction of the Board of the authority of the person claiming to exercise
the right to vote shall be deposited at the Office, or at such other place as is
specified in accordance with these Articles for the deposit of instruments of proxy,
not less than 48 hours before the time appointed for holding the meeting or
adjourned meeting at which the right 10 vote is to De exercised, and in default the
tight to vote shall not be exercisable.

Casting vote

Tn the case of an equality of votes, whether on a show of hands or on 2 poll, the
Chairman of the meeting at which the show of hands takes place or at which the
poll was demanded shall be entitled to 2 second or casting vote in addition to any
other vote that he may have,

Restriction on voting rights for unpaid calls ete.

No member shall, unless the Board othenwise cetermines, be entitled to vote at
a general meeting or at any separate meeting of the holders of any class of shares,
either in person or by proxy, in respect of any share held by hirn or to exercise
any right as @ member ualess all calls or other sums presently payable by him in
respect of that share in the Company have been paid to the Company.

Voting by proxy

Any person (whether 2 member of the Company or not) may be appointed to act
as a proxy. Deposit of an insteument ot proxy shall not prechkide a member from
attending and voting in person at the meeting in respect ot which the proxy is
appointed or at any adjourament thereof.

Form of proxy
An instewnent uppoiniing o prowy shall:

{(z)  Be i weiting in the usual form or tn such ather torm s the Board muy
upprove, under the hand of the appointor or of hi duly constituted
attorney of, i e appointor i W o peraren, elhsr undse its common »eal
o sionsd on it Bekalf by w sffhoee, oocommey o0 other person duly
aurthorined o sigo o,

)y Provide for two way vatryg on all resolutic. 8 in the notice of
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()  Be deemed (subject to any contrary direction contained in the same) to
confer authority to demand or join in demarding a poli and to vote on any
resolution or amendment of a resolution put to the meeting for which it
is given, as the proxy thinks fit, but shall not confer any further right to
speak at the meeting, except with the permission of the Chairman (or as
otherwise determined by the Board whers the relevant shares are held by
a Depositary);

(d)  Unless the contrary is stated therein, be valid as well for any adjournment
- of the meeting as for the meeting to which it relates; and

(¢)  Where it is stated to apply to more than one meeting, be valid for all such
meetings 2s well as for any adjournment of any such meetings and may
confer authority on the proxy to vote on any amendment to any resolution
in respect of which it is given (or on any other business which may
properly come before the meeting), but any such authority purportedly
conferring discretion on the proxy shall, although binding as between the
appointor and the Company, be without prejudice as between the
appointor and the proxy, 1o any instructions which the appointor may
separately give to the proxy, but in the absence of any such instructions the
proxy may exercise such discretion or not as he thinks fit.

72 Deposit of proxy

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

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

(b) In the case of a poll taken more than 4§ houre alter it is demanded, be
deposited as aforesaid after the poll ks been de manded and not lgss than
24 hours before the time appointed for the takiny, of the polt; or

{(c)  Where the poll is not tuken forthwith but us taken not more thin 48 hours
after it was demanded, be delivered at the meeting at which the poll was
demanded o the Chiumrman of the meeting or to any Ditector;

and an insteument of provy tot deposited or deliverad in w manner so permited
shadl be tnvalicd. No mmstranend wppointogs  prosy shall be vaiid after the expiry
of 12 months feom the date named i it iy the date of 118 execulion, exeept al an
adiournad maeting or on o poll demanded at « Mty of un adipurned meeting
in caces whore the mivernny was orfginally held withis 2 months from sueh dine.
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73 More than one proxy may be appointed

73.1 A member may appoint more than one proxy to attend on the same occasion.

When two or more valid but differing instruments of proxy are delivered in

respect of the same share for use at the same meeting and in respect of the same

matter, the one which is last validly delivered {regardless of its date or of the date

of its execution) shall be treated as replacing and revoking the other or others as

regards that share. If the Company is unable to determine which instrument was

last validly delivered, none of them shall be treated as valid in respect of that

- share.

74 Board to supply proxy cards

74,1 The Board shall, subject to Article 53, at the expense of the Company send, by
post or otherwise, instruments of proxy (reply-paid or otherwise) for use at any
general meeting or at any separate meeting of the holders of any class of shares,
either in blank or nominating in the alternative any one or more of the Directors
or any other persons to all the members entitled 1o be sent 2 notice of the
meeting and to vote thereat by proxy. If for the purpose of any meeting
invitations to appoint as proxy a person or one of a number of persons spesified
in the invitations are issued at the expense of the Company, such invitations shall,
subject to Article 53, be issued to all (and not some only) of the members entitled
to be sent a notice of the meeting and to vote thereat by proxy.

75 Revocation of proxy

75.1 A vote given or poll demanded in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the death or mental disorder of the principal
or the revocation of the instrusent of proxy, or of the authority under which the
instrument of proxy was exzcuizd, or the transier of the share in respect of which
the instrument of prosy is given, unless notice in writing of such death, mental
disorder, revocation or transtzr shail have beea received by the Company at the
Oftice, or at such other place as has been appointed for the deposit of
instruments of proxy, before the commeacement of the meeting ov adjourned
wmzeting or the taking of the poll at which the instrament of proxy is used.

706 Corporate represeatative

76,1 A corporation (whather or nat & company within the nreaning of the Act) which
s & momber may, by resolution of its disectors or other governing body, authorise
such person (or if, but ondy il, snch corperauon fs @ Depisitary voung in its
Capazity «s SuCH, peesore) iy i thinks 5t to et ws its representative (or, ay the
cass may be, rapresentativesy ut any mecting ot e Company of 48 any separdle
meetisy of the holders of any class ofstares Ay petso amtborsed shall be
cntitied 1o srarcss e wume paners on behalf of the worpurateon (in respect ol
that pact of e corporating’s jwsldss W0 wineh the authoaty felutes) o the
corporazton could sxercuse of 1 were an stduidual mysenber. The corporataon shidl
for the urposes of tiese Aeticies be deenter 30 DS DIESSL ub PErON W Ay such
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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 copy of the resolution so authorising him
before permitting him to exercise his powers.

77 Failure to disclose interests in shares

- 77,1 If a member, or any other person appearing to be interested in shares held by
that member, has been issued with a notice pursuant to section 212 of the Act
and has failed in relation to any shares ("the defauit shares") to give the Company
the information thereby required within the prescribed period (being at least 14
days) from the date of the notice, the following sanctions shall apply unless the

Board otherwise determines:

(a) The member shall not be entitled in respect of the default shares to be
present or to vote (either in person or by representative 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

(b)  Where the default shares represent at least 0.25 per cent. of their class:

(i) Any dividend or other money payable in respect of the sharss
shall be withheld by the Company, which shall not have any
obligation to pay interest on it, and the member shall not be
entitled to elect, pursuant to Article 150, to receive shares
instead of that dividend;

(it) No transfer, other thaa an excepted transier, of any shares held
by the member shall be registered unless:

(A) The member is not himself in default as regards supplying
the information required; and

(B) The member proves to the satisfaction of the Board that
no person in default as regards supplying such information
i imterested in any of the shares the subject of the
rransfer; and

(iti) Any new shares in the Company issued in respect of defuult
shures (whether on a cupitalisition, o rights issue or otherwise)
shall b2 subject w the same sanctions as apply to the delfuh
shares provided that any sanctions applying to, or 10 8 Fige o
new shares by victee ol this paragraph shadl cease to have ~Hiet
when the sarctions applying to the related defiultshares cense o
have effect (and shall be suspended or cancelled it and to the
eviant that the sanctions applyving w the refuied default shiures are
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71.3

77.4

77.6
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suspended or cancelled) and provided further that the other
provisions of this Article 77 shall apply to the exclusion of this
sub-paragraph if the Company gives 2 separate notice under
section 212 of the Act in relation to the new shares.

972 ‘Where the sanctions under Article 77.1 apply in relation to any shares, they shall

cease to have effect (and any dividends withheld under Article 77.1(b) shall
become payable) after a specified period of not more than seven days after the
earlier of:

(2) Receipt by the Company of a notice that the default shares have been sold
to a third party by means of an accepted transfer;

(b)  Following receipt by the Company of the information required by the
notice mentioned in that paragraph and the Board being fully satistied that
such information is full and complete; or

(¢)  If the Board determines by resolution that the sanctions shall no longer
apply.

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

Where default shares in which a person appears to be interested are held by a
Depositary, the provisions of this Article 77 shall be treated as applying only to
those shares held by the Depositary in which such person appears to be interested
and not (insofar as such person's apparent interest is concerned) to any othes
shares held by the Depositary.

Where the member on which 2 notice under section 212 of the Actis served is «
Depositary acting in its capacity as such, the obligations of the Depositary as &
member of the Company shall be limited to disclosing to the Company such
information relating to any person appearing to be intcrested in the shares held
by it as has been recorded by it pursuant to the arrangements entered into by the
Company or approved by the Board pucsuant 1o which it wus appointed as @
Depositary.

For the purposes of this Article 77:

(x) A person, other than the member holding a share, shull be treated s
appeuring (o be interasted in that share if the member hias informed the
Company that the persan is, or may be, s iteresied, or it the Company
(after taking nccount of any information obtaaed from the member or,
pursuant to a notice under section 212 of the Act, from anyons else) knows
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(b)

(c)

(e)

or has reasonable cause to believe that the person is, or may be, SO
interested;

“Interested” shall be construed as it is for the purpose of section 212 of the
Act;

Reference to a person having failed to give the Company the information

required by a notice, or being in default as regards supplying such

information, includes reference:

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

(ii) To his having given information which he knows to be false in a
material particular or having recklessly given information which
is false in a material particular,

The "prescribed period” means:

(1 In a case where the default shares represent at least 0.25
per cent. of their class, 14 days; and

(i) In any other case, 28 days;

An "excepted transfer” means, in relation to any shares held by a member:

(i) A transfer by way of or pursuant to acceptance of a takeover
offer for the Company (within the meaning of section 428(1) of
the Act); or

(it) A teaasfer in consequence of a sale made through a recognised

investment exchange (us defined in the Financial Services Act
1936) or any other stock exchange outside the United Kingdom
on which the Company’s shires are normally traded; or

(iii) A transfer which is shown to the satisfaction of the Board to be
made in consequence of a sale of the whole of the beneficial
interest in the shares to a person who is unconnected with the
member and with any other parson appearing to be interested in
the shares.

777 Nothing contained in this Article 77 shall be tuken to fimit the powers of the
Company under section 216 of the Act.
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UNTRACED MEMBERS

78 Power of sale

78.1 The Company shall be entitled to sell at the best price reasonably obtainable any
share of 2 member, or any share to which a person is entitled by transmussion, if
and provided that:

(2)

)

()

(d)

(¢)

During the period of 12 years prior to the date of the publication of the
advertisements referred to in sub-paragraph (b) below (o, if published on
different dates, the earlier or earliest thereof) no cheque, order or warrant
in respect of such share sent by the Company through the post in a
pre-paid envelope addressed to the member or to the person entitled by
transmission to the share, at his address on the Register or other last
kmown address given by the member or person to which cheques, orders ot
warrants in respect of such share are to be sent has been cashed and the
Company has received no communications in respect of such share from
such member or person, provided that during such period of 12 years the
Company has paid at least 3 cash dividends (whether interim or final) in
respect of the shares in question and no such dividend has been claimed
by the person entitled to it;

On or after expiry of the said period of 12 years the Company has given
notice of its intention 0 selt such share by advertisements in both a
national daily newspaper and a newspaper circulating in the area in which
the last known address of the member or the address at which service of
notices may be effected in the manner authorised by these Articles is
{ocated;

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

During the further period of 3 months following the dute of publication of
the said advertisements (or, if published on different daies, the later or
lagest thereof) and prior to the exercise of the power of sale the Company
has not received any communication in respect of such share from the
member or person eatitled by transmission; and

The Company has given notice to the Loudon Stock Exchinge of its
intention to make such sale, if shares of the class concerned are listed or
dealt in on that exchange.

782 Tn wive effect o any sale of shares pursuant to this Adicle the Boasd muy
wrthoriss some person to transter the shares in question aid imay enier the name
of the transferce in respeat of the wansieread shares in the Register
notwithstanding the absence of any share centificiue beiny todged in respect
thereol wnd may issue a new esrtificate to the tramderee. An inirument of
transfer execuied by that person shall be os eftzeiive as i i had been exeeuted
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by the holder of, or the person eatitled by transmission to, the shares, The
purchaser shall not be bouad to see to the application of the purchase moaeys,
nor shall his title to the shares be affected by any irregularity or invalidity in the
proceedings relating to the sale.

783 If during the period of 12 years referred to in Article 78.1, or during any period
ending on the date when all the requirements of paragraphs () to (d) of Asticle
78.1 have been satisfied, any additional shares have been issued in respect of
‘“ those held at the beginning of, or previously so issued during, any such period and
™ all the requirements of paragraphs (b) to (d) of Article 78.1 have been satisfied
in regard to such additional shares, the Company shall also be entitled to sell the

acditional shares.

79 Application of proceeds of sale

79.1 The Company shall account to the member or other person entitled to such share
for the net proceeds of such sale by carrying all moneys in respect thereof to a
separate account. The Company shall be deemed to be a debtor to, and not a
trustee for, such member or other person in respect of such moneys. Moneys
carried 1o 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 interast shall be payable to such member or other person in respect
of such moneys and the Company shall not be required to account for any money
earned on them.

PRESIDENT
S0 Appointment of President

80.1 The Board may appoint any person who is or has been a Director and who in the
opinion of the Boacd has rendered outstanding services to the Company to be
President and may determine the period for which he is to hold office. Any such
appointment may be made on such terms as to remuaertation and otherwise as the
Board may think fit und may be terminated by the Board.

Si Duties of President

8.1 Itshall be the duty of the President to advise the Board on such matters as he or
it may deem to be of interest to the Company. 'The President shall not by virtue
of his office as such have any powers or duties in relation to the management of
the business of the Compasy and shall not by virtue of his office us such be
Director,
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APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
Number of Directors

Unless and until otherwise determined by the Company by ordinary resolution, the
number of Directors (other than any alternate Directors) sball not be more than
10 or less than 2. '

Power of Company to appoint Directors

Subject to the provisions of these Articles, the Company may by ordinary
resolution appoint a person who is willing to act to be a Director, either to fill a
vacancy or as an addition to the existing Board, but the total number of Directors
shall not exceed any maximum number fixed in accordance with these Articles.

Power of Board to appoint Directors

Without prejudice to the power of the Company 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 actas a Director, either to fill a vacancy or
as an addition to the existing Board, but the total number of Directors shall not
exceed any maximum number fixed in accordance with these Articles. Any
Director 5o appointed shall retire from office at the annual general meeting of the
Company next following such appointment but shall then be eligible for re-
election, but shall not be taken into account in dewermining the number of
Directors who are to retice by rotation at such meeting,

Appointment of executive Directors

Subject to the provisions of the Act, the Board may from time 1o time appoint one
or more of its body to hold any employment or exccutive office (including that of
Chairman or Deputy Chairman or Managing Director) for such term (subject to
the provisions of the Act) or permit any person elected or uppointed o be
Director to continue in any other office or employment held by the person before
he was so elected or appointed and subject to such other conditions as the Board
(hinks {it in accordance with Article 109, The Board may revoke or terminate any
such appointment without prejudice to any claim for damages for breach of
contract bewween the Director and the Compiny.

The appointment of any Director to the oflic of Chaicman o Deputy Chainnan
or Musaging or Joint Managing or Deputy or Assistant Managing Director shudl
awtomatically determing if B couses to be a Direetor without prejudice to any
cluim tor dumages ter brewel of any ennteact of service between him and the
Compuny.

The upportment of aay Dirscior o any oller exeeutive otfice shuall not
sutomatically determine il he coases from aay ciuse o be & Director unless the
contract or resolution undss wivel ke holds office shall exprowly stuee otherwise,
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in which event, such determination shall be without prejudice to any claim for
damages or breach of any contract of service between him and the Company.

8¢  Eligibility of new Directors

86.1 No person, other than a Director retiring (by rotation or otherwise), shall be
appointed or re-appointed a Director at any general meeting unless:

(2) He is recommended by the Board; or

(b)  Not less than 7 nor more than 35 clear days before the date appointed for
the meeting, notice duly executed by a member (other than the person to
be proposed) qualified to vote at the meeting has been given to the
Company of the intention to propose that person for appointment or
re-appointment, stating the particulars which would, if he were so
appointed or re-appointed, be required to be included in the Company’s
register of directors, together with notice executed by that person of his
willingness to be appoinzed or re-appointed, is lodged at the Office.

87  No share qualification
87.1 A Director shall not be required o hold any shares of the Company.
38 No ceiling age limit

88.1 Unless and until otherwise determined by the Company by Ordinary Resolution,
gither generally or in any particular case, no Director shall vacate or be required
to vacate his office as a Director on or by reason of his attaining or having
attained the age of 70, and any person proposed to be appointed a Director shall
be capable of being appointed as a Director nowwithstanding that he has atined
the age of 70, and no special notice need be given of any resolution for the
appointment as a Director of & person who shail have attained the age of 70, and
it shall not be necessary to give to the members notice of the age of any Director
or person proposed to be appointed as such.

$9  Resolution for appointment

' 89.1 A resolution for the appointment of two or more persons us Dircctors by a single
resoli on shall be void unless an ordinary resolution that it shall be so proposed
has fiest been agreed to by the meeting without any vote being given against it

0 Retirement by rotation

001 At cach annual general meeting of the Company one-third of the Directors who
ace st gt 2o eettrentent by rotation or, it their suaiber is tot three or 2 multiple
of three, the number nearest o but not excecding one-third shait retice from
office. If thete are fewer than 3 Directors who are subject o retirement by
rotation, ons Dircewsr shall retire trom olfice.
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91 Directors subject to retirement by rotation

91.1 Subject to the provisions of the Act and of these Articles, the Directors to retire
by rotation at each annual general meeting shall include, so far as necessary to
obtain the number required, first, any Director who is due to retire at the meeting
by reason of age or who wishes to retire and not offer himself for re-election and
secondly, those Directors who have been longest in office since their last
appointment or re-appointment. As between two or more Directors who have

- been in office an equal length of time, the Director to retire shall, in default of
" agreement between them, be determined by the Chairman or (if the Chairman is
one of the Directors in question) by any Director who is not one of the Directors
in question. 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 motice convening the annual general meeting
notwithstanding any change in the number or idemity of the Directors after that

time but before the close of the meeting.

92 Position of retiring Director

92.1 A Director who ¢etires at an annual general meeting (whether by rotation or
otherwise) may, .z willing to act, be re-appointed. If he is not re-appointed or
dzemed to have been re-appointed, he shall retain office umil the meeting
appoints someone in his place or, if it does not do so, until the end of the
meeting.

93 Deemed re-appointment

93.1 At any general mecting at which a Director retires by rotation the Company may
fill the vacancy and, if it does not do so, the retiring Director shall, if willing, be
deemed to have been re-appoinied unless it is expressly resolved not to fill the
vacancy or a resolution for the re-appointmeat of the Director is put 0 the
meeting and lost or such Director has autained any retiring age applicable to him
as Director pursuant to the Act

94 Removal by ordinary resolution

94.1 The Company may by ordinary resolution remove any Director before the
expiration of his period of office in accordance with the Act, but without prejudice
to any claim for damages which he may have for breach of any contract of service
between him and the Company, and may (suject to these Articles) by ordinary
resolution appoint another person who is willing to act o be a Director in his
place. Any person so appoinced shall be treated, tor the purposes of determining
the time at which ke or any other Dircetor i o retwe, ws i he Bad become
Derector on the day o which the parson e whese place he ss appointad was fast
appointed or re-appointed a Director,
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95 Vacation of office by Director

95.1 Without prejudice to the provisions for retirement (by rotation or otherwise)
contained in these Articles, the office of a Director shall be vacated if:

(2)

©))

(d)

(e)

0

He resigns by notice in writing delivered to the Secretary at the Office or
tendered at 2 Board meeting or if be shall in writing offer to resign and the
Directors shall resolve to accept such offer;

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

He becomes bankrupt, has an interim receiving order made against him,
makes any arrangement or compounds with his creditors generally or
applies to the court for an interim order under section 253 of the
Insolvency Act 1986 in connection with a voluntary arrangement under that
Act,

An order is made by any court of competent jurisdiction on the ground
(howsoever formulated) of mental disorder for his detention or for the
appointment of a guardian or receiver or other person to exercise powers
with respect to his affairs or he is admitted to hospital in pursuance of an
application 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 vacated;

Both he and his alternate Director appointed pursuant to the provisions of
these Articles (if any) shall, for more than six consecutive months, have
been absent, without the permission of the Board, {rom Bouard meetings
held ducing that period, and the Board resolves that his office be vacated;

He is requested o resign by notice ia wriking addressed to him at his
addeess as shown in the register of Directors and signed by all the other
Directors (but so that it he holds an appointment to an executive office
which theceby automatically determines such removal shall be a decmed
act of the Company and shall have cffect without prejudice o any claim for
damayes which he may have for breach of any contract between him and
the Company);

9 Resolution as to vaciancy condlusive

96.1 A resolution of the Baard declaring o Dircctor to Bave vacuied otfice under the
cerats of Article 95 shall b eonclusive as to the fact and grounds of vieation
stated o the resoluting,
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ALTERNATE DIRECTORS
Appointments

Each 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 any other Director or any person approved for that purpose by the
Board and willing 10 act, to be his alternate and may at any time by similar notice
terminate that appointment,

No appointment of an alternate Director shall be effective unti! his consent to act
as 2 Director in the form prescribed by the Act has been received at the Office.

An alternate Director need not hold a share qualification and shall not be
counted in reckoning any maximum number of Directors allowed by these
Articles. '

Participation in Board meetings

Every alternate Director shall (subject to his 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 2 member and, in the absence from such meetings of his
appointor, to attend and vote at such meetings and to exercise all the powers,
rights, duties and authoritics of his appointor. [t shall not be necessary to give
notice of a Board meeting to an alternate Director who is absent from the United
Kingdom unless he has requested the Board in writing that notices of Board
meetings shall during his absence be given to him at any address in the United
Kingdom notified to the Company for this purpose, but he shall not, in such eveat,
be entitled to a longer period of notice than if he had been present in the United
Kingdom at that address. A Director acting as alternate Direcior shall have a
separate vote a1 Board meetings for euch Director for whom he acts us alternate
Directos, but he shall count as only one for the purposc of determining whether
a quorum i5 present.

Alternate Dircctor responsible for own acts

Eve. > person acting as an aleeraate Director shall be an ofticer of the Company,
shait alone be responsible to the Company for his own aets and defautts and shall
not be deemed to be the ugent of the Director appointing him,

Interests of alternate Director

An alternate Director shidl be entited 1o eontraet and be fiterested in and bepefit
{rom contracts of errangemsnty with e Compuny wind to be repiid expenses and
10 be inderuiiied o the suite eatent mutatis mutandis ws i he were o Director.
Mowever, he shall not be entithad to veceive from the Compuny any fees Lor his
services ay alternate, exceps only such paet (i1 any) of the lee payable w s
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appointor as such appointor may by notice in writing to the Company direct.
Subject to this Article, the Company shall pay to an alternate Director such
expenses as might properly have been paid to him if he had bean a Director.

101 Revocation of appointment
101.1 An alternate Director shall cease to be an alternate Director:
(a) if his appointor revokes his appointment; or

(b)  if his appointor ceases for any reason to be a Director, provided that if any
Director retires but is re-appointed or deemed 1o be re-appointed at the
same meeting, any valid appointment of an alternate Director which was
in force immediately before his retirement shall remain in force; or

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

DIRECTORS’ REMUNERATION, EXPENSES AND PENSIONS
102  Directors’ fees (ordinary remuneration)

102.1 The Directors (other than alternate Directors) shall be entitled to receive by way
of fees for their services as Directors (being ordinary remuneration) such sum as
the Board may from time to time determine (not exceeding £150,000 per annum
in aggregate or such other sum as the Company in general meeting shall from
time to time determine). Such sum (unless otherwise directed by the resolution
of the Company by which it i3 voted) shall be divided among the Directors in such
proportions and in such masner us the Board may determine o, in default of such
determination, equaliy (excep! “hat in such event any Director holding office for
less than the whole of the relevant period in respect of which the fees are paid
shall only runk in such division in pragortion to the time duriny such period for
which he holds office}. Any ¥ees payabls wursuant to this Article shall be distinct
from any saluwy, commission, porticipution in profits, remuneration or other
amounts payable to a Direciar for exscutive office pursuant to any other
provisions of these Artieles and shall accrue from day to day.

) 103 Expenses

103.1 Each Director shut! b entitled to be repaid @ resonable travelling, hotel and
other expenses properly incurred by luat i or ubout the performunce of his duties
as Director including any expenses incusred in atzending, meetings of the Board
or any committee of the Board or genecal meetings or separate meetings of the
holdars of wny class o shiares or of debentuses of the Company.

A 36 TRV AP R 3

. 'an
Tt



104  Additional remuneration

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

105 Remuneration of executive Directors

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

106 Pensions and other benefits and share options

106.1 The Board may exercise all the powers of the Company to provide pensions or
other retirement or superannuation benefits and to provide death or disability
benefits or other allowances or gratuities (whether by insurance or otherwise) for,
or to institute and maintain any institution, association, charity, society, club, trust,
other establishment or profit-sharing, share incentive, share purchase or
employees’ share scheme calculated to advance the interests of the Company or
to benefit any person who is or has at any time been a Director holding any
exccutive office or employment with the Company or any company which is a
holding company or a subsidiary undertaking of or allied to or associated with the
Company or any such holding company or subsidiary undertaking or any
predecessor in business of the Company or of any svch holding company or
subsidiacy undertaking, and for any member of his family (including a spouse or
former spouse) and any person who is or wus dependent on him.  For such
purpose the Board may establish, maintain, subscribe and contribute to any
scheme, _instiation, association, society, charity, club, trust or fund and pay
premiums and, subject to the provisions of the Act, lend money or make payments
to, guaramtee or give an indemnity in respect of, or give any linancial or other
assistance in connection with any of the aforesaid matters. The Board may
procure any of such matters o be done by the Compuay cither alone or in
conjunction with any other person, Any Director or foemer Director shalt be
entitled 10 receive and retain for his own beaekit any peasion or other benefit
provided under this Acticle and Bl ant be phltued o wceount Yor it to the
Compny.

106.2 The Board may exsrcine Sl te powers 0t tae Commpany o establish, ouuntain,
nansge, suppoct and eontrdirte w way schentes oz the wequisition of shures tn the
Company or it holdung company by or tor the benelu of any individuuls who wre
pr were at any tme in the emploniment of, or diseciors or olticers off
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(a) The Company;

(b)  Any company which is or was its holding company ot is or was a subsidiary
of the Company or any such holding company; or

(c)  Any other company or former company connected or associated in any way
with the Company or with the whole or any part of its undertaking,

- And to lend money to any such individuals to enable them to acquire shares in
- the Cormpany or in its holding company and to establish, maintain, manage and
support (financially or otherwise) any schemes for sharing profits of the Company

or any other such company as aforesaid with any such individuals.

POWERS AND DUTIES OF THE BOARD
107 Powers of the Board

107.1 Subject to the provisions of the Act, the Memorandum of Association of the
Company and these Articles and to acy directions given by special resolution of
the Company, the business of the Company shall be managed by the Board, which
may exercise all the powers of the Company, whether relating to the management
of the business or not. No alteration of the Memorandum of Association or of
these Articles and no such direction given by the Company shall invalidate any
prior act of the Board which would have been valid if such alteration had not
been made or such direction had not been given. Provisions contained elsewhete
in these Articles as to any specific power of the Board shall not be deemed to
limit the general powers given by this Article,

108 Powers of Directors being less than minimum number

108.1 [f the number of Directors is less than the minimum for the hme beies presceibed
by these Articles, the remaining Director or Directors shall aci only fer the
purposes of appointing an additional Direcier or Dircctors o make up such
minimum or of convening 1 general meeting of the Company for the purpose of
making such appointment. If there are no Director or Directors able or willing
to act, any 2 members may summon a general meeting for the purpose of
appointing Directors. Subject to the provisions of these Articles, any udditional
Director so appointed shall hold office only until the dissolution of the annual
general meeting of the Company next following such appointment unless he is
re-zlected during such meeting,

109 Powers of executive Directors
109.1 e Board may from time to e

() Delegate or enzrust to wndd confer on aay Director bolding ¢ weutive ol
(including « Managng Director) such ol its powers, authorites
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discretions (with power to sub-delegate) for such time, on such terms and
subject to such conditions as it thinks fit; and

{6) Revoke, withdraw, alter or vary all or any of such powers, but no person
dealing in good faith and without notice of the revocation or variation shall
be affected by it.

110  Delegation to committees

110.1 The Board may delegate any of its powers, authorities and discretions (including,
without prejudice to the generality of the foregoing, all powers and discretions
whose exercise involves or may involve the payment of remuneration to or the
conferring of any other benefit on all or any of the Directors), with power to
sub-delegate for such time on suck terms and subject to such conditions as it
thinks fit to any committee consisting of one or more Directors and (if thought fit)
one or more other persons, provided that:

(a) A majority of the members of a committee shall be Directors ; and

(b) Mo resolution of a committee shall be effective unless a majority of those
present when it is passed are Directors or alternate Directors.

110.2 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 from time to time revoke, withdraw, alier or vary any of such powers and
discharge any such committee in whole or in part provided that no pecson dealing
in good faith and without notice of such revocation or variation shall be atfected
by it. Insofar as any power, authority or discretion is so delegated, any reference
in these Articles to the exercise by the Board of such power, authority or
diseretion shull be consteuad as if it ware o reference to the 2xercise of such
power, authority or diseretion by such committes.

it Loeal management

1111 The Board may cstablish any local or divisional boards or ayencies for managing
any of the affairs of the Company in ary speciiied locaiity, either in the United
Kingdom or elsewhere, and Gy appoint any persons to be members of such local
or divisional board, or any munagers or agents, and may {ix their remuneration.
The Bouard may delegate 1o any locul or divisional board, manager or agent 50
appointed any of its powers, authnrities and discrenons (with power to
stb-telegate) and may suthoris: e imebers for the tuns being ol any such locul
or divisional board, or any of them, W Wl asy vacumciss and to act
notwithstanding vacaneies: snd any such appommmsant or delsation aiy be mude
Yor wuch time, on such torams and walaet 9 sach condittons as the Bousd may
thent fi. The Board sory comler sech poness attter wollaterally with, or @ the
exciusdon of aid in soltitution o, ol as say of e gresees ob e Boaed it
respact and may Teomt tne 0 i raveke, withdoav, alter or vary all or any of
such powars and may remonve Wty peesoa appoatetd o sach locul or divatonad
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board or agency provided that no person dealing in good faith and without notice
of such revocation or variation shall be affected by it. Subject to any terms and
conditions expressly imposed by the Board, the proceedings of any local or
divisional board or agency with two or more members shall be governed by such
of these Articles as regulate the proceedings of the Board, so far as they are

capable of applying.
112  Power of attorney

112.1 The Board may, by power of attorney or otherwise, appoint any person or persons
to be the agent of the Company and may delegate to any such person or persons
any of its powers, anthorities and discretions (with power to sub-delegate), in each
case for such purposes and for such time, on such terms (including as to
remuneration) and subject to such conditions as it thinks fit. Any such power of
attorney may contain such provisions for the protection or convenience of persons
dealing with any such attorney as the Board may think fit and may alsa authorise
any such attorney to sub-delegate all or any of the powers, authorities and
discretions vested in him. The Board may confer such powers either collaterally
with, or to the exclusion of and in sukstitution for, all or any of the powers of the
Board in that respect and may from wine to time revoke, withdraw, alter or vary
any of such powers but no person dealing in good faith and without notice of such

revocation or variation shall be affected by it.

113 Associate Directors

113.1 The Directors may at any time and from time to time appoint any person (not
being a Director) to the position of Associate Director.

113.2 Any person (not being a Director) having any title, oftice, employment or
designation including the word “director” will be an Associate Director.

1133 An Axsociate Director shall advise and assist the Directors but shall aot attend
Board ieetings except at the invitation of the Directors and when present at the
Board Meetings he shall not be entitled 1o vote nor be counted in the quorum but
sebject as aforesaid he shall have such powers, authoritics and duties as the
Directors raay in a particular case from time 10 time determine.

' 1134 An Associate Director shall not be deemed & Member of the Board nor any
Committee thereof, nor shall he be a Director for any of the purposes ol these
Articles or, so far ug any provision sy lawfully be made in this behalf, for any
of the purposes of the Act.

1i3.3 Without prejudice to any rights or chuitns the Associate Director may have under

any conteact with the Compiny, any appointruent iy Associute Director may he
eeminaeed by the Dircclors at any time and shall ipso facto terminue it the
Associats Director shali fram any ciuse coase 0 be an employee ot the Company,



114  Exercise of voting power

1314.1 The Board may exercise or cause to be exercised the voting power conferred by
the thares in any other compary held or owned by the Company, or any power
of appointment to be exorcised by the Company, in such manner in all respects,
as it thinks fit (including the exercisz of the voting power or power of
appointraent in favour of the appointment of any Director as a director or other
officer or employee of such company or in favour of the payment of remuneration

-- to the directors, officers or employees of such company).

115 Provision for employees

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

116 Qverseas registers

116.1 Sulrj:.t to the provisions of the Act, the Board may exercise the powers conferred
on the Company with regard to the keeping of an overseas branch register and
may make and vary such regulations as it thinks fit respecting the keeping of any
such register. ~,

117 Borrowing powers

117.1 Subject as provided in this Article 117, the Board may exercise zll the powers of
the Company to borrow money and to morigage or charge ail or aay part of the
undertaking, property and assels (present or future) and uncalled capital of the
Company and, subject to the provisions of the Act, to Issue debeatures and other
securities, whether outright or as collateral security for any debt, liability or
obligation of the Company or of any third party.

1172 The Board shalf restrict the borrowings of the Compaay and exercise all voting
and other rights and powess of control exzrcisable by the Company in respect of
its subsidiary undertakings (if any) so us to procure (us regards its subsidiary
undertakings in so far us it can procure by such exercise) that the aggregate
principal amount at any one time outstanding in respect of moneys borrowed Ly
the Group (cxclusive of moneys borrowed by one Group company from another)
shall not at any time, without the previous sanction of an ordinary resolution of
the Company exceed:

(a)  wnted th Brst date atter the adopiion of these Articles of Association upon
which an audited balance sheet of the Compuny (or, o it such tme the
Company has any subsidiary undertalings, an audited consolidated bulance
sheet of the Group) s tuid before the Company in general meeting the sum
of £30 miition; aad
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(b)

thereafter an amount equal to five times the share capital and consolidated
TESErves.

117.3 For the purpose of this Article 117:

(2)

(b)

()

()

TR 0%

The expression "the Group" means the Company and its subsidiary
undertakings (if any) for the time being;

The expression “share capital and consolidated reserves® means the
aggregate of:

(i) The nominal amount of the issued and paid up share capital of
the Company; and

(if) The amount sianding to the credit of the capital and revenue
reserves (including any share premium account Ot capital
redemption reserve and the profit and loss account) of the
Company or if the Company has any subsidiary undertakings, the
consolidated capital and revenue reserves (including any share
premium account or capital and revenue reserves and the
consolidated profit and loss account) of the Company and its
consolidated subsidiary undertakings (having upon consolidation
allowed for asy amounts attributable to shareholders in subsidiary
undertakings other than the Company or another subsidiary
undertaking);

All as shown in the latest audited balance sheet of the Company (or, if the
Company has any subsidiary undertakings, the audited consolidated balance
sheet of the Group) but (i) adjusted as may be necessary to take account
of any issue of shares or other variation in the issued and paid up share
capital, the share premium account and the capital redemption reserve of
the Company since the date of such balance sheet and any distributions
(other thaa tixed preferentisl dividends and interim dividends paid in cach
case out of profits earned since such daie) in cash or specie made from
such reserves or profit and oss account since such date, (i) after deducting
any debit balance on profit and toss account and (iii) excluding any sum set
aswle for taxation;

The nominal amount of any redeemable shure capital issued and the
principal amount of any moneys borrowed (togethier in cach case with any
fived or minimum premium payable on finat repayment) the beneficial
interest wherein is owned othierwise than by the Company or a subsidiary
underiaking and the repayment whereol is guaranteed by the Coapiany or
by any subsidinry undertating shall (it not otherwise taken it e connt) be
deemed to be moneyws borrowed by such guarantceing comp: vy,

The principal amount owing (otherwise than to the Cunapany or o
subsliacy undertaling) on eay debenures of the Comany or aay
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(e)

®

(2)

(b

(M

subsidiary undertaking howsoever issued (together with any fixed or
minimum premium payable on final repayment) shall (if not otherwise
taken into account) be deemed to be moneys borrowed;

The nominal amount of any issued share capital of a subsidiary undertaking
(not being equity share capital) owned otherwise than by the Company or
a subsidiary undertaking (together with any fixed or minimum premium
payable on final repayment) shall be deemed to be moneys borrowed;

The principal amount raised by the acceptance of bills by the Company or
any subsidiary undertaking (not being acceptances of trade bills for the
purchase of goods in the ordinary course of business) or by any bank or
accepting house under any acceptance credit opened on bebalf of the
Company or any subsidiary undertaking shall be deemed to be moneys
borrowed;

Borrowings for the purpose of financiog any contract in respect of which
any part of the price receivable is guaranteed or insured by the Export
Credits Guarantee Department of the Department of Trade and Industry
or any simiar governmental department or agency ot any reputable
institution carrying on similar business shall be deemed not to be moneys
borrowed to the extent that such borrowings do not exceed that part of the
purchase price receivable thereunder which is so guaranteed or iasured;

Moneys borrowed or secured by the Company or any subsidiary
undertaking for the purpose of redeeming or repaying within six months
any moneys borrowed or secured by the Company or any subsidiary
undertaking shall not be treated as moneys borrowed or secured pending
their application for that purpose within such period,

An amount equal to the aggregute sum remaining botrowed or secured by
any compuany becoming a subsidiary undertaking of the Company
immediately after it becomes such a subsidiary undertaking shall av the
lime it bacomes a subsidiary undertaking and for a period of six months
therealter, and an amount equal to the aggregite sum remaining secured
on any assets acquired by the Company or any of its subsidiary
undertakings immediately after such acquisition shall at the time of such
acquisition and for o period of six months thereafter, be deducted in
calculiting the awgregate amouint from time to time outstanding of all
moneys borrowed or secured;

Where the amount of moms. dorowed or seeured i increased by
change in eurrency exclir oo 7 o the amouat of such increuse shall, Yor
o pertad of siv months theeae e v dedueted i caleulating the aggrepaic
AMOGAL TPOB T 10 Lty 1 toats Sty of afl mieys borrowed or secured

174 When the aggregaie amount of cecsys borrowed reguired o be taken o

D

account fur ths parposes of this Adticle 117 on any pasticular day is being
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ascertained, any of such moneys denominated or repayable {or repayable at the
option of amy person other than a Group company) in a currency other than
sterling shall be converted for the purpose of calculating the sterling equivatent
either: :

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

(b)  If no rate was so used, at the middle market rate of exchange prevailing at
the close of business in London on the date of that balance sheet; or

(c) Where the repayment of such moneys is expressly covered by a forward
purchase contract, currency option, back-to-back loan, swap or other
arrangements taken out and entered into to reduce the risk associated with
fluctuations in exchange rates, at the rate of exchange specified in that
document;

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 London at the close uf business on the business day immediately preceding the
day on which the calculation falls to be made, the latter rate shall apply instead.

117.5 A report or certificate of the Auditors as to the amount of the share capital and
consolidated reserves or the amount of moneys borrowed falling to be taken into
accoun: for the purposes of this Article 117 or to the effect that the limit
imposed by this Article 117 has not been or will not be exceeded at any pacticular
time or times or as a result of any particular transaction or transactions shall be
conclusive evidence of the amount or of that fact. Nevertheless, the Board may
at any time act in reliance on 2 bona fide estimate of the amount of the Adjusted
Capital and Resecves; and if in consequence the limit on borrowings set out in
this Artiele is inadvertendy exceeded, 20 amount borrowed equal to the excess
may be disregarded until the expiration of 60 days after the date on which (by
ceason of a determination of the Auditors or otherwise) the Bourd becomes aware
that such a situation has or may have arisen,

117.6 No debt incurred or security given in respect of moneys borrowed in excess of the
limit imposed by this Article 117 shall be invalid or inaffectual, except in the case
of express noticz Lo the lenuer or recipient of the security at the time when the
debt was fneucred or security given that the limit had been or would thereby be
exceeded, but no lendsr or other person dealing with the Company shall be
coneerred L0 see or enquirs whether sweh limit is observed.

PROCEEDINGS OF DIRECTORS AND COMMITTERS
118 Board mectings

11S.1 Subject to the provisions of these Articles, the Bourd nsy meet for the despateh
of buxness, adjourn and vizsiwixe regulite ity procesdugs us o thinks fit.
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119 Notice of Board meetings

119.1 Any one Director may, and the Secretary at the request of a Director shall,
summon a Board meeting at any time. A Director may waive the requirement
that notice be given to him of any Board meeting, either prospectively or
retrospectively. It shall not be necessary to give notice of 2 Board meeting to a
Director who at the time of civing of such notice is absent from the United
Kingdom and has been continuaily absent from the United Kingdom for more

.- than two months immediately preceding the time of giving of such notice unless

- he has requested the Board in writing that notices of Board meetings shall during
his absence be given to him at any address in the United Kingdom notified to the
Company for this purpose, but he shall not, in such event, be entitled to a longer
period of notice than if he had been preseat in the United Kingdom at that
address.

120  Quorum

120.1 The quorum necessary for the transaction of business may be determined by the
Board and until otherwise determined shall be 2 persons, each being a Director
or an ahernate Director. A duly convened meeting of the Board at which a
quorum is present shall be competent to exercise all or any of the authorities,
powers, and discretions for the time being vested in or exercisable by the Board.

121 Chairman of Board

121.1 The Board may appoint one or more of its body Chairman or Joint Chairman and
one or more of its bady Deputy Chairman of its meetings and may determine the
period for which he is or they are to hold office and may at any time remove him
or them from office. If no such Chairman or Deputy Chairman is elected, or if
at any meeting neither a Chairman nor a Deputy Chairman is present within 5
minutes of the time appointed for holding the same, the Directors present shall
choose one of their number to be Chairman of such meeting. In the event of two
or more Joint Chairmen or, in the absence of a Chairman, two or more Deputy
Chairmen being present, the Joint Chairman or Deputy Chairman to act s
Chairman of the meeting shali be decided by those Directors present.  Any
Chairman or Deputy Chairman may also hold executive office under the
Company.

122 Votiag

122.1 Questions arising at any meeting shall be determined by a mijority of votes. In
the case of an equality of votes tie Chatomias of that mesting shall have wsecomnd
0r casting vole,

123 Participation by telephone

1231 Any Dicector or his alternate may validly particpate ws w meetiig of the Board
or a committes of the Board through the medum of conlerenee telephone or
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similar form of communication equipment, provided that all persons participating
in the meeting are able to hear and speak to each other throughout such meeting.
A person so participating shall be deemed to be present in person at the meeting
and shall accordingly be counted in a quorum and be entitled to vote. Such 2
meeting shall be deemed to take place where the largest group of those
participating is assembled or, if there is no group which is larger than any other
group, where the Chairman of the meeting then is.

124 Resolution in writing

124.1 A resolution in writing executed by all the Directors for the time being entitled
io receive notice of a Soard meeting and not being less than a quorum, or by all
the members of a commitzee of the Board for the time being entitled to receive
notice of such committee mecting and not being less than a quorum of that
committee, shall be as valid and effective for all purposes as a resolution duly
passed at a meeting of the Board (or comrmittee, as the case may be). Such a
resolution:

(a)  May consist of several documents in the same form each executed by one
or more of the Directors or members of the relevant committee, including
executions evidenced by means of facsimile transmission;

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

(&) Ifsigned by analternate Director, need not also be signed by his appointor.

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

125  Proceedings of committces

125.1 Subject to the provisions of Asticle 110 all committees of the Board shall, in the
exercise_of the powers delegated o them and in the transaction of business,
conform to any mode of proceedings and regulations which the Board may
prescribe and subject thereto shall be governed by such of these Articles as
regulate the procesdings of the Board as are capable of upplying.

126 Minutes of proceedings

126.1 The Board snall canse minutzs t be mide in books kept for the purpose of
recording:

W) Al appointments ot utticers aad committees made by the Board wad of any
such ofticer’s salary or remunsration; and
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127

127.1

128

128.1

(b) The names of Directors present at every meeting of the Board, of a
committee of the Board, of the Company or of the holders of any class of
shares or debentures of the Company, and all orders, resolutions and
proceedings of such meetings.

Any such minutes, if purporting to be signed by the Chairman of the meeting at
which the proceedings were held or by the Chairman of the next succeeding
mesting or the Secretary, shall be prima facie evidence of the matters stated in
such minutes without any further proof.

Validity of proceedings

All acts done by a meeting of the Board, or of 2 committee of the Board, or by
any person acting as a Directar, alternate Director or member of a committee
shall as regards all persons dealing in good faith with the Company and
notwithstanding that it is afterwards discovered that there was some defect in the
appointment or continuance in office of any person or persons acting as aforesaid,
or that they or any of them were or was disqualified from holding office or not
entitled to vote, or had in any way vacated their or his office, be as valid as if
every such person had been duly appointed, and was duly qualified and had duly
continued to be a Director, alternate Director or member and had been entitled
to vote.

DIRECTORS' INTERESTS
Director may have interests

Subject to the provisions of the Act and provided that Article 129 is complied
with, a Director, notwithstanding his office:

(a) May cnter into or otherwise be interested in any contrict, arrangement,
transaction or proposal with the Company or in which the Company is
otherwise interested, cither in regard to his tenure of any office or place
of profit or as vendor, purchaser or otherwise;

(b)  May hold any ether office or place of profit under the Company (except
that of Auditor or of suditor of a subsidiary of the Company) in
conjunction with the office of Director and may act by himself ot through
kis firm in a professional capacity for the Company (otherwise than as
Auditor), and in xny such case on such terms a5 o remuzeration and
othenwise as the Board may arrangs, either in addition to or in licu of any
remunerition providet for by any ather Article ax if he were agt a Director
of the Company;

{ci  &lay be u director ue other otticer, or emploged by, or a party to any
Eransaction o arramement with o othenwise wterested in, aay compuny
promoted hy the Company e in which the Campany is otherwise interested
or a5 regards whieh the Compaty has any poweds of uppatsiment; wnd
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(d)  Shall not be liable to account to the Company for any profit, remuneration
or other benefit realised by any such office, employment, contract,
arrangement, transaction or proposal;

And 1o such contract, arrangement, transaction or proposal shall be avoided on
the grounds of any such interest or benefit.

129  Disclosure of interests to Board
- 129.1 A Director who, to his knowledge, is in any way (ditectly or indirectly) interested
in any contract, 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.

129.2 For the purposes of this Article:

(a) A general notice given to the Board by 2 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; and

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

130  intercsted Dicector not to vote or count for quorum

130.1 Save as provided in this Article, 1 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, transaction or any proposal whatsoever (o
which the Company is or is to be a party and in which he is mazerially interested
whether directly or indirectly or he has a duty which conflicts or may conflict with
the interests of the Company unless the resolution concerns any of the following
mazters (in which case he may vote and be counted in the quorum):

(1) The giving to him of any guarantes, security of indemnity in respect of
money leat or obligations incurred by him at the request of or tor the
haasfit of the Compaay or wny of fts subsidiarics;

()  Tha piving to & Jued party of any guasantee, seeurity 0 ieddemnity in
respecs of a debt or obligation of the Compuny or way of its subsidiary
underttings for which ke Rmsell fas dsanried respoastbility in whole ur
it pare, either atoze or jpindy with athers, uder a guacantee or indemnity
or by the giving o ssearity,

PR W el iy




(2

@

(¢)

LR W wpd

Any proposal concerning the subscription or purchase by him of any shares,
debentures or other securities of the Company or any of its subsidiary
undertakings pursuant to any offer or invitation or the underwriting or
sub-underwriting by him of any such shares, debentures or other securities
or any other contract, arrangement, transaction or proposal in which he
may be interested by virtue of his interest in shares, debentures or other
securities of the Company or any of its subsidiary undertakings or otherwise
in or through the Company;

Any contract, arrangement, transaction or proposal to which the Company
is or is to be a party concerning any other company (including any
subsidiary undertakings of the Company) (a "relevant company”) in which
he is interested, directly or indirectly (and whether as an officer or
shareholder, creditor or otherwise) provided that he is not directly or
indirectly the holder of or beneficially interested in one per cent. or more
of either a relevant company or an intermediate company (any such
interest being deemed for the purposes of this Article to be a material
interest in all circumnstances); For the purposes of this paragraph (d):

(i) An intermediate company means a company having an interest in
a relevant company which would be material if held by a
Director;

(i) . A Director shall be deemed to have an interest in one per cent.

or more of a relevant company or an intermediate company if
directly or indirectly he is the holder of or beneficially interested
in one per cent, or more of any class of equity share capital or of
the voting rights available 10 members of either such company;
and

(iii) There shall be disragarded any shures held by a Director as bare
or custodian truste2 and in which he has no beneficial interest,
any shares comprised in a trust in which the Director's interest is
in reversion or is in remainder (i and so long as some other
peson is emtitled to receive the income from the trust) and any
shares comprised in any authorised unit trust schems in which the
Director is interested only as u unit holder;

Any conteact, arrangement, transaction or proposal concerning the
adoption, modification or operation of a pension tund, retivement, death
or disability benefits scheme or peesonal pension plan under which he miy
benelit and which oitheer:

(%) Has been approved by or osubject to and conditionu! on
appeoval by the Bowd of [nluad Reveaue tor tasation purposes
or
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(i) Relates to both employees and Directors of the Company (or any
of its subsidiary undertakings) and does not accord to any
Director as such any privilege or advantage not accorded to the
employees to which such scheme or fund relates;

(f)  Any contract, arrangement, transaction or proposal for the benefit of
employees of the Company or any of its subsidiary undertaking under
which the Director benefits in a similar 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

g) Any contract, arrangement, transaction or proposal conmcerning the
purchase and/or maintenance of any insurance policy pursuant to
Article 169.

131 Director’s interest in own appointment

131.1 A Director shall not vote or be counted in the quorum on any resolution of the
Board or committee of the Board concerning his own appointment (including
fixing or varying the terms of his appointment or its termination) as the holder of
any office or place of profit with the Company or any company in which the
Company is interested. Where proposals are under consideration concerning the
appoimtment (including fixing or varying the terms of appointment or its
termination) of two or more Directors to offices or places of profit with the
Company or any company in which the Company is interested, such proposals may
be divided and a sepatate resolution considerad in relation to each Director. In
such case each of the Directors concerned (if not otherwise debarred from voting
under these Articles) shall be eatitled to vote (and be counted in the quorum) in
respect of each resolution except that concerning his own appointment,

132 Chairman’s ruling conclusive on Director’s interest

132.1 [f any question arises at any meeting as to the materiality of a Director’s interest
(other than the Chairman’s interest) or as to the entitlement of any Direclor
(other than the Chairman) to vote or be counted in 2 quorum, and such question
is not resolved by his voluntarily agreeing to abstain from voting or being counted
in the quorum, such question shall be referred to the Chairmun of the mceting.
The Chairman’s ruling in relation to the Director concerned shall be final and
conclusive.

133 Dircctors! resolution conclusive on Chatrman’s interest

133.1 If any question arises o any meeting as to the materiality of the Chairmin’y
incerest or as to the entitfement of the Chairmar o vote or be counted in «
quorsm, and Such question iy aot resolved by his volunturily agrectng to abstiin
from voting, or being countad i the quorum, sueh question shil! be decided by
resolution of the Directors or comamittee members prosent at the meeling

(excluding the Chatman), whoss majorily vote shatl be furd and conclusive,

LR EA R AL e 4

"
20t

e a
N .t
T

)



134 Company may suspend or relax provisions

134.1 Subiect to the provisions of the Act, the Company may by ordinary resolution
suspend or relax the provisions of Articles 128 to 133, either generally or in
respect of any particular matter, or ratify any transaction not duly authorised by
reason of a contravention of these Articles.

135 Definitions
. 135.1 For the purposes of Articles 128 1o 133:

(a) An interest of a2 person who is for the purposes of the Act connected
(which word shall have the meaning given to it by section 346 of the Act)
with 2 Director shall be treated as an interest of the Director; and

(b) In relation to an alternate Director, an interest of his appointor shall be
treated as an interest of the alternate Director in addition to any interest
which the alternate Director othenwvise has.

THE SEAL
136 Application of Seal

136.1 In addition to its powers under section 36A of the Act, the Company may have
a seal and the Board shall provide for the safe custody of such seal. The Seal
shall be used only by the authority of a resolution of the Board or of a commitiee
of the Board so authorised. The Board may determine whether any instrument
10 which the Seal is affixed shall be signed and, if itis to be signed, who shall sign
it. Unless otherwise so determined:

(a) Share certificates and, subject to the provisions of any instrument
constituting the same, certificates issued under the Seal in respect of any
debentuces or other securities need not be signed and any signature may
be affixed to or printed on any such certificate by any means approved by
the Board; and

(b)  Every other instrument (o which <he Seal is affized shall be signed by any
one Director and the Seeretary or by any 2 Directors.

1362 Every certificate or share warrant shall be issued undler the Seud or in such other
manner 45 the Board, having regacd to the teams of issue, the Act and the
regulations of the Loadon Stock Exchunge, miy anthorise; all references in these
Artictes w the Seaf shafl be canstracd accordingis.

137 Deed without sealing

137.1 A document sined by « Dirsctor and by the Seeretary or by 2 Directors and
expressed (in whatever torm ol warda) 10 be esccutad by tie Company as a dewd
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shall have the same effect as if it were executed under the Seal, provided that no
instrument shall be so signed which makes it clear on its face that it is intended
by the person or persons making it to have effect as a deed without the authority
of a resolution of the Board or of 2 comumittee of the Board authorised in that
behalf.

138 Official seal for use abroad

138.1 Subject to the provisions of the Act, the Company may have an official seal for
- use in any place abroad.

139 Authentication of documents

139.1 Any Director or the Secretary or any persoa appointed by the Board for the
purpose shall have power to authenticate any documents affecting the constitution
of the Company and any resolutions passed by the Company or the Board or of
any committee of the Board and any books, records, documents and accounts
relating to the business of the Company, and to certify copies thereof or extracts
therefrom as true copies or extracts; and where any books, records, documents or
accounts are elsewhere than at the Office the officer of the Company having the
custody thereof shall be deemed to be a person appointed by the Board as
aforesaid.

1392 A document purporting to be a copy of a resolution, or an extract from the
minutes of a meeting of the Company or of the Board or of any committee of the
Board which is cartifid as such in 2ccordance with Article 139.1 shall be
conclusive evidence in favour of all persons dealing with the Company on the faith
thereof that such resolution has been duly passed ur, as the case may be, that such
extract is 2 true and accurate record of proczedings at a duly constituted meeting.

THE SECRETARY

140 The Sccretary

140.1 Subject to the provisions of the Act, the Board shall appoint a Secretary or Joint
Secretaries and shall have power to appoint one or more persons 1 be an
Assistant or Deputy Secretary at such remuneration and on such terms und
conditions as it thinks fit, and any person so appointed by the Bourd may be
removed by it

140.2 No person shall be appointed to hold office as Secratacy who is:

(n)  The sole Director of the Company; or

(b) A corpocation the sole director of which 5 the sole Director of the
Company, or
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(c) The sole director of a corporation which is the sole Director of the
Company.

1403 Any provision of the Act or of these Articles requiring or authorising a thing to
be done by or to a Director and the Secretary shall not be satisfied by its being
done by or to the same person acting both as Director and as, or in place of, the
Secretary.

-~ DIVIDENDS AND OTHER PAYMENTS
141 Declaration of dividends

141.1 Subject to the provisions of the Act and of these Articles, the Company may by
ordinary resolution declare dividends to be paid to members according to their
respective rights and interests in the profits of the Company. However, no
dividend shall exceed the amount recommended by the Board.

142  Interim dividends

142.1 Subject to the provisions of the Act, the Board may pay such interim dividends
(including any dividend payable at a fixed rate) as appears to the Board to be
justified by the profits of the Company available for distribution. If at any time
the share capital of the Coinpany is divided into different classes, the Board may
pay such interim dividends on stares which rank after shares conferring
preferential rights with regard to dividend as well as on shares conferring
preferential rights, uniess at the time of payment any preferential dividend is in
acrear. Provided that the Board acts in good faith, it shall not incur any liability
to the holders of shaves conferring preferential rights for uay loss that they may
suf¥er by the lawfui payment of 2ny mterim dividend on any shares ranking after
those with preferential rights.

143 Entitlement to dividends

143.1 Except a5 otherwise provided by the cights attached to shares, all dividends shall
be declared and paid according to the amounis paid up (otherwise than in
advance of calfs) on the shares on which the dividead is paid.  Subject as
aforesaid, all dividends shall be appoctioned and paid proportionately to the
amousms paid up on the shares during any porticn or portions of the period in
respect of which the dividerd is paid, but if any share is isswed on terms providing
that it shall rank for dividend as front a pacticular date, it shal! rank for dividend
acenrdingly.

144 Calls or debts iy be deducted frons dividends

Lt The Board may deduct from anv divicend or giber money payable o any person
on o in respect of @ share afl such swens as iy be due and presently payable
from him to the Company on sccount of calls or utherwise i reluiion o the
shares of the Compaay
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145  Distribution in specie

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

. (a) Issue fractional certificates (or ignore fractions);

(b)  Fixthe value for distribution of such specific assets or any part thereof and
determine that cash payments may be made to any members on the footing
of the value so fixed, in order to adjust the rights of members entitled to
receive a dividend; and

(c)  Vestany such specific assets in trustees on trust for the persons entitied to
the dividend.

146 Dividends not to bear interest

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

147  Method of payment

147.1 The Company may pay any dividend, interest or other sum payable in respect of
a share in cash or by direct debit, bank transter, cheque, dividend warrant, or
money order and may send the same by post or other delivery service to the
registered address (or in the case of a Depositary, subject to the approval of the
Board, such persons and addresses) of the member or person eatitled to it (or, if
two or more persons are holders of the share or are jointly entitled o it by reason
of the death oc bankruptey of the member or otherwise by operation of law, to the
registered address of such of those persons as is first named in the Register) or
to such person and such address as such member or person or persons may direct
in writing. Every cheque, warrant or order is sent at the risk of the person
entitled to the money represented by it aad shall be made payable to the order
of the person or persons entitled, or to such other person as the person or persons
entitled may direct in writing., Payment of the cheque, warrant or order shall be
a good discharge 1o the Company. Il any such cheque, waceant or order has or
shall be alleged to have been lost, stolen or destroyed, the Board muy, at the
reguest of the paeson entitled thereto, issue a replacement cheque or warrant or
order, subject to compliance with such conditions as to evidence and indemnity
and the payment of out of pocket expenses of the Compaay in connection with the
request as the Board may think fit. Aay joint kolder or other person jointly
entitled to  share may give an eftective receipt for any dividend or other moneys
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payable in respect of such share. Any such dividend, interest or other sum may
also be paid by any other method as the Board considers appropriate.

1472 The Board may, at its discretion, make provisions to enable such Depositary
and/or member as the Board shall from time to time determine to receive
dividends duly declared in a currency or currencies cther than sterling. For the
purposes of the calculation of the amount receivable in respect of any dividend,
the rate of exchange to be used to determine the foreign currency equivalent of

.- any sum payable as a dividend shall be such market rate selected by the Board as
it shall consider appropriate ruling at the close of business in London on the date
which is the business day last preceding:

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

(b) In the case of any other dividend, the date on which the Board publicly
announces its intention to pay that specific dividend;

Provided that where the Board considers the circumstances to be appropriate it
shall determine such foreign currency equivalent by reference to such market rate
or rates or the mean of such market rates prevailing at such time or times or on
such other date or dates, in each case falling before the time of the relevant
announcement, as the Board may select.

148 Uncashed dividends

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

149 Unclaimgd dividends

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

150 Scerip dividends
150.1 The Board may, if zuthorised by an ordinary resolution of the Company, otfer any

holders of Ordinacy Shares the right o ciect to receive Ordinary Shares, credited
as fully puid, instead of cush i respect of the whole (or some part, o be
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determined by the Board) of any dividend specified by the ordinary resolution.
‘The following provisions shall apply:

(a)  An ordinary resolutici way specify a particular dividend, or may specify all
or any dividends declaied or paid during or in respect of a specified period
or periods;

(b)  Unless the Board so resoives in accordance with Article 150.1(c) below the
basis of allotment of any new Ordinary Shares shall be determined by the
Board so that 2s nearly as may be considered convenient without involving
any rounding up of fractions, the value (calculated by reference to the
relevant value) of the new Ordinary Shares (including any fractional
entitlement) to be allotted instead of any amount of dividend (disregarding
any tax credit) shall equal such amount of dividend. For this purpose
“relevant value” shall be calculated either:

(i) By reference to the average of the middle market quotations for
the Company’s Ordinary Shares on The London Stock Exchange,
as derived from the Daily Official List, on the day on which the
Ordinary Shares are first quoted “ex" the relevant dividend and
the four subsequent dealing days; or

(if) In such other manner as may be determined by or in accordance
with the ordinary resolution; or

(iii) Such other manner as the Board may determine on such basis as
it considers to be [air and reasonable;

But shall never be less than the par value of the new Ordinary Shares. A
certificate or report by the Auditors as to the amount of the relevant value
in respect of any dividend shall be conclusive evidence of that armount;

(¢)  Alwernatively, if the Directors so resolve, in respeet of any dividend Article

150.1(b) above shail not apply and the entittement of any such holder of

Ordinary Shaces shall be to sach number of Ordinary Shares as the Board

may in its absolute discretion resolve, the nominal value of which equates

to or is greater than the cash amount which the holders of the Ordinary

T Shares would have received by way of dividend; and in such case the Board
shalt not be bound to have regard to the aczual value of such new Ordinary

Shares, il difterent;

(d) ‘The Board may as it thinks fit, specily @ minimum number of Ordinary
Shares in respsct of which a right of election may be exercised;

(¢) The busis of allotment shatl be that no holder of Ordinary Shiares may
receive a {raction of & share;
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On or as soon as practicable after announcing that it is to declare or
recommend any dividend, the Board, if it intends to offer an election in
respect of that dividend, shall also announce that intention. The Board
shall also, after determining the basis of allotment and, if it decides to
proceed with the offer, (subject to Article 130.1(g) and (i) below) notify the
holders of Ordinary Shares in writing of:

(i) The right of election offered to them; and
(i) The procedure to be followed; and
(iii The place at which, and the latest time by which, elections must

be lodged in order to be effective;

Notwithstanding anything elsewhere expressed in these Articles the Board
may issue forms under which holders of Ordinary Shares may elect to
receive Ordinary Shares instead of cash in respect of one dividend only
and/or in respect of further dividends not yet declared or resolved (and
accordingly in respect of which the basis of allotment shali not have been
determined). For such purpose or in making any such offer, the Board
may make such provisions or regulations as it thinks fit (including the
manner in which, the place at which, and latest time by which, any such
forms of election and any other relevant documents must be lodged in
order 10 be effective and any such forms of election in respect of any such
further dividends may be revoked);

The Board shall not proceed with any election unless the Company has
sufficient unissued shares authorised for issue and sufficient reserves or

funds that may be capitalised to give effect to it after the basis of allotment
is determined;

The Boacd may exclude from any offer any holders of:

(i) Ordinary Shares;

(i) Any Ordinary Shaces held by a Depositary;
(it Any Ordinary Shares on which dividends are payable in foreign
currency;

Where the Boart helisves that the making of the ofter to them would or
might involve the contravention of the laws of any teeritory or that for iy
other reason the offer should wot be made to theny;

“I'he Board may determine that every duiy elfected election in respect of
any Ordinacy Shares shull be bindutg 0n every successor in title to the
holder thereol;
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(k)

(5

If the Board resolves to implement any such offer or election the dividend
(or that part of the dividead in respect of which a right of election has
been offered) shall not be payabie on Ordinary Shares in respect of which
an election has been made (“the elected Ordinmary Shares”). Insiead
additional Ordinary Shares shall be allotied to the holders of the elected
Ordinary Shares on the basis of allotment calculated as stated. 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 the profit and loss
account, any share premium account and capital redemption reserve)
whather or not the same is available for distrtbution as the Board may
determine, a sum equal to the aggregate nominal amount of the additional
Ordinary Shares to be allotted on that basis and apply it in paying up in
full the appropriate number of unissued Ordinary Shares for allotment and
distribution to the holders of the elected Ordinaxy Shares on that basis.
Wiiere any difficulty arises in regard to any such capitalisation the Board
may make such provisions and take such actions as they shall think fit to
settle the matter. Notwithstanding anything to the coatrary in these
presents a Board resolution capitalising any part of the reserve or profits
or fund hereinbefore mentioned shall have the same effect as if such
capitalisation had been declared by ordinary resolution of the Company in
accordance with Article 151, 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 Ordinary Shares when allotted shall rank pari passu in all
respects with the fully-paid Ordinary Shares then in issue except that they
will not be entitled to participation in the relevant dividend declared, paid
or made by reference to such record date (including the share election in
tieu of such dividend).

The Board may terminate, suspend or amend any ofter of the right to elect
ro receive Ordinacy Shares in licu of any cash dividend at any time; and

The Board may do such acts and things which it considers necessary or
expedient to give effect to any such capitalisation and may authorise any
person (o enter on behall of all the members interested into an agreement
with the Company providing for such capitalisation and any incidental
matiers and any agreement so made shall be binding on all concerned.

131 Reserves

151.1 The Boatd may, before recommending any dividend (whether preferential or
otherwise), carry o reserve out of the profits of the Company such sums ay it
thinks fit, Al sums standing o reserve nray be applicd from time to time, wt the
discretion of the Board, for any other purpose o which the profits of ihe
Company may properly be apphied, and pending such application may, at the like
discretion, either be eraployad mn the business ot the Compuay or be mvesied in
such investments as the Bourd thinks fit, and 5o thit 1 ohall rot be necessury 0
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keep any investments constituting the reserve or reserves separate ot distinct from
any other investments of the Company. The Board may divide the reserve into
such special funds as it thinks fit, and may consolidate into one fund any special
funds or any parts of any special funds into which the reserve may have been
divided as it thinks fit. Any sum which the Board may carry to reserve out of the
unrealised profits of the Company shall not be mixed with any reserve to which
profits available for distribution have been carried. The Board may also, withouwt
placing the same to reserve, carry forward any profits which it may think prudent
. not to distribute.

152 Capitalisation of reserves

152.1 Without prejudice to the provisions of Article 150, the Board may, with the
authority of an ordinary resolution of the Company:

(2)  Subject as provided in this Article, resolve to capitalise any profits of the
Company not requiied for paying any preferential dividend (whether or not
they are available for distribution) or any sum standing to the credit of any
reserve or fund of the Company which is available for distribution or
standing to the credit of the share premium account or capital redemption
reserve or other undistributable reserve or any profits arising from
appreciation in capital assets (whether realised by sale or ascertained by
valuation);

(b)  Appropriate the sum resolved to be capitalised to the holders of Ordinary
Shares in proportion to the nominal amounts of the shares (whether or not
fully paid) held by them respectively which would entitle them to
participate in a distribution of that sum if the shares were fully paid and
the sum were then distributable and were distributed by way of dividend
and apply such sum on their behall either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by them
cespectively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to that sum, and ailot the shares or
debentures credited as fully paid to those holders of Ordinary Shaces or as
they may direct, in those proportions, or partly in one way and partly in the
other, provided that:

(1) The share premium account, the capital redemption reserve, any
other undistributable reserve and any profits which are not
available for distribution may, for the purposes of this Article,
only be applied in paying up unissued shares to be ullotted to
holders of Ordinary Shares creclited as fully puid and no
unreittised profit shall be applied in paying vp any amounts
unpaid on uay issued shares; and

{ii} In a case where any sum is applied in paying amounts for the
time being uapaid on any shares of the Company or in paying up
in full debentures of the Company, the amount of the net assels
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(c)

(@

(e)

0

of the Company at that time is not less than the aggregate of the
called up share capitat of the Company and its undistributable
reserves as shown in the latest auditec accounts of the Cormpany
or such other accounts as may be relevant and would not be
reduced below that aggregate by the payment thereof;

Resolve that any shares so allotted to any member in respect of 2 holding
by him of aay partly paid shares shall, so long as such shares remain partly
paid, rank for dividends only to the extent that such partly paid shares rank
for dividends;

Make such provision by the issue of fractional certificates (or by ignoring
fractions or by accruing the benefit thereof to the Company rather than to
the hoiders of Ordinary Shares concerned) or by payment in cash or
otherwise as it thinks fit in the case of shares or debentures becoming
distributable in fractions;

Authorise any person to enter or behalf of all the holders of Ordinary
Shares concerned into an agreement with the Company providing for
either:

(i) The allotment to them respectively, credited as fully paid up, of
any shares or debentures to which they may be entitled on such
capitalisation; or

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

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

Generally do alt acis and things required to give effect to such resolution.

153 Record dates

153.1 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 us the
record date for any dividend, distribution, allotment or issuc. Such record date
may be on or at any time before any date on which such dividend, distribution,
allotment or issue is paid or made and on or at gy time before or after any date
on which such dividend, distribution, aliotment or issue is declared.

i3 Employees' Share Schemes - Use of reserves

154.1 Nowwithstanding any other provisions contained in these Acticles, if an adjustment
is made to the option price payable by an option holder under any cmployees’
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share scheme operated by the Company which results in the adjusted price per
share payable on the exercise of any option in respect of any share being less than
the nominal value of such share (the "adjusted price"), the Directors may upon the
allotment of any share in respect of and following the exercise of the relevant
option (the "New Share") capitalise any sum standing to the credit of any of the
Company’s Teserve accounts which is available for distribution (excluding any
share premium account, capital redemption reserve or other undistributable
reserve) by appropriating such sum to the option holders concerned and applying
- such sum on their behalf in paying up in full an amount equal to the difference
' between the adjusted price and the nominal value of the New Share. The
Directors may take such steps as they consider necessary to ensure that the
Company has sufficient reserves available for such application. No further
authority of the Company in general mesting shall be required.

ACCOUNTS
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Accounting records

155.1 The Board shall cause accounting records and such other books and registers as
are necessary to be kept to comply with the Act to be kept in accordance with the

Acl.
156 Inspection of records

156.1 No member (other than 2 Director) shall have any right to inspect any accounting
record or other document of the Company unless he is authorised to do so by
statute, by order of the courr, by the Board or by ordinary resolution of the

Company.
157 Accounts to be sent to menibers

157.1 Except as provided in Article 138, a printed copy of the Directors’ and Auditors’
reports accompanied by orinted copics of the statutory accounts shall, not less
than 21 clear days before the annual general meeting before which they are to be
laid, be delivered or sent by post to every member and holder of debentures ol
the Company and to the Auditors and (o every other person who is entitled to
receive notice of general meetings, However, this Article shall not require a copy

) of those documents to be sent to any person who under the provisions of these
Articles is not entitied to recsive notices from the Company or of whose address
the Company is unaware or to any holder of debentures of whose address the
Companry is unaware or 1o any of the joiat holders of any shares or debentures
other thas the joint holdsr fiest named in cespeet of the joint holding bul any
member or holder of debenturss to whom a copy of these documents hay not
been sent shall be entitled to receive w copy free of charge on appheation (© the
Company. £ all or any of the shures inor debentures of the Conglany are listed
or dealt in on any stock exchange, there shall at the sune time he Yorwarded to
the secretary of that stock exchange such number of copies of cach of those
documents s the regulations of that stock exchangs my require.

T U LHEWIR S5 w7 P



i

138

158.1

159

159.1

160

160.1

160.2

160.3

2

R WY

Lk

Summary financial statements

The Company may, in accordance with section 251 of the Act and any regulations
made under it, send a sumumary financial statement t0 any member instead of or
in addition to the documents referred to in Article 157, Where it does so, the
statement shall be delivered or sent by post to the member not less than 21 clear
days before the annual general meeting before which those documents are to be
laid.

NOTICES
Notices to be in writing

Any notice 10 be given to or by any person pursuant to these Articles shall be in
writing, except that a notice convening 2 Board meeting or a meeting of a
committee of the Board need not be in writing.

Service of notice on members

The Company may give any notice or document (including a share certificate) to
a member, either personally or by sending it by post or other delivery service in
a prepaid envelope addressed to the member at his address as appearing in the
Register or by leaving it at that address. In the case of a member registered on
an overseas branch register any such notice or document may be posted either in
the United Kingdom or in the territory in which such branch register is
maintained.

[n the case of joint holders of a share, all notices or documents shall be given to
the joint holder whose name stands first in the Register in respect of the joint
holding. Notice so given shall be sufficient notice to all the joint holders.

Where a member (or, in the case of joint holders, the peeson first named in the
Register) has a registered address outside the United Kingdom but has notified
the Company of an address within the United Kingdom at which notices or other
dozumencs may be given to him, he shall be entitled to have notices givea to him
at that addeass; but othenwise 10 such member shall be entitted to receive any
notice or document from the Company,

1f on 3 consecutive pecasions notices or other documents have been sent through
the post to any member at his cegisteced address or his address for the service of
aotices but have been returned undelivered, such member shall not theesafter be
sactlad to receive notices or other docnments from the Company until he shall
Have conumuaicited with the Compuay and supplied in wreting i new registered
addreys o tddesss witieen the United Kingdom for tee semes of aotices.
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161 Notice in case of death, bankruptcy or mental disorder

161.1 The Company may give notice to the person entitled to a share in consequence
of the death or bankrupicy of a member or otherwise by operation of law, by
sending or defivering it in any manner authorised by these Articles for the giving
of notice to a member, addressed to that person by name, or by the title of
representative of the deceased or trustee of the bankrupt or representative by
operation of law or by any like description, at the address (if any) within the

United Kingdom supplied for the purpose by the person claiming to ba so
- entitled. Until such an address has been so supplied, a notice may be given in any
manner in which it might have been given if the death or bankxuptcy or operation

of law had not occurred.

162 Evidence of service

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

162.2 Any notice, certificate or other document, 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 on the day after the day when it was put
in the post (or, where second-class mail is employed, on the second day aftec the
day when it was put in the pest). In proving such service or delivery it shall be
sufficient to prove that the envelope containing the notice or document was
properly addressed and put into the post as a prepaid letter.  Any notice,
certificate or other document not sent by post but delivered or left at a registered
address or address for service in the United Kingdom shall be deemed to have
been secved or delivered on the day on which it was so delivered or left.

163  Notice binding on transferecs

163.1 Every person who, by operation of law, transfers or by any other means becomes
enzitied to a share shalt be bound by any notice in respect of that share (other
than a notice given by the Company under section 212 of the Act) which, before
his name is entered in the Register, has bzen duly given to a person from whom
he derives his title.

164 Notice by advertisement

164.1 Any motice to be given by the Contpany 1o the menthers or any of them, and not
atherwise provided for by these Articles, shall be sutticiemly given i given by
adverticemens in at least ene deaduyg wational newapaper publislied in the United
Kangelom and, whare the Company keeps an ovaness bragelt register, in at least
one leading antional newspapsr publiahed in the teentory in which such register
is matatainad. Any gotics givea Dy adsercisement ahiall be deemed o huve been
served ar noon o2 the day o wiich e adverusement lirst appeacs,
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165 Suspension of postal services

165.1 If at any time by reason of the threat of or of the suspension, interruption or
curtailment of postal services within the United Kingdom the Company is or
would be unable effectively to convene a general meeting by notices sent through
the post, a general meeting may be convened by a notice advertised in at least 2
leading daily newspapers (at least one of which shall be published in London)
and, where the Company keeps an overseas branch register, in at least one leading

. daily newspaper published in the territory in which such register is maintained.
k Such notice shall be deemesd to have been duly served on all menibers entitled
thereto at noon on the day on which the first of such advertisements appears. In
any such case the Company shall send ccnfirmatory copies of the notice by post
if, at least 7 days prior to the meeting, the posting of motices to addresses

throughout the United Kingdom again becomes practicable.

WINDING UP
166 Division of assets

166.1 The power of sale of a liquidator shall include a power to sell wholly or partially
for shares or debenturss, or other obligations of another company, either then
already constituted, or about to be constituted, for the purpose of carrying out the
sale.

1662 On any voluntary winding-up of the Company, the liquidator may, with the
sanction of an exiraordinary resolution of the Company and 2ny other sanction
required by law, divide among the members i specie the whole or any part of the
assets of the Company and may, for that purpose, value any assets and determine
how the division shall be carrizd out as betweea the members or different classes
of members. Any such division may be otherwise than in accordance with the
existing rights of the members, but it any division is resolved othenwise than in
accordance with such cights, the members shall have the same right of dissent and
consequential rights as it such resolution were a special resolution passed pursuant
t0 secion 110 of the Insolvency Act 1936, The liquidator may, with the like
sanction, vest the whole or any part of the whole of the assels in trustees on such
teusts for the benedit of the memhers as he with the like sanction shall determine,
but o member shall be compelied to accept any ussets on which there is a
liabilicy.

167 “Iransfer or siale under section 110 [nsolvency Act 1956

167.1 Aspeaial resolution sanctiorung i teansfer or stle o another compiny duly pagsed
pursuant (o sectioa 110 of the tnsolvensy Aet 1986 may in the lke muaners
autharise the disteibution of sy shares o other consideration recstvable by the
liquidiator arony the mambees athecwise than in accordancs with thetr existing
cighs, amd any such detevmination shall be bindiys on all the members, subjecs
t0 the vight of dheent ted conssquential dghts ennterred by the sud section,
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168

168.1

169

169.1

INDEMNITY AND INSURANCE
Right to indemnity

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

Power to insure

Subject to the provisions of the Act, the Board may purchase, pay for and
maintain insurance at the expense of the Cornpany for the benefit of any person
who is or was at any time 2 Director or other officer or employee of the Company
or of any other company which is a subsidiary or subsidiary undertaking of the
Company or in which the Company has an interest whether direct or indirect or
who is or was at any time a trustee of any pension fund or employes benefits trust
in which any cmployee of the Company or of any such other company of
subsidiary undertaking is or has been interesiad including (without limitation)
indemnilying such person against any lability which may attach w0 him or loss or
expenditure which e may incur in relation to anything done or alleged to have
been done or omitted to be doa as a Director, officer, employee or trustee,
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