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TH: COMPAITIS ACTS
1985 T0 98BI

COMPANY LIMITED BY SHARES

3795
MEMORANDUM OF ASSICIATION
of
VYMURA plc

*k ], The Company’s name is Vymura plc
ek 2, The Company iz to be a public company

3. The Company'a Regiz.atarad Office iz to be situate in

England and Wales.

4, The Company’s objects are:-

* (1) To ocarry on all or any of the buainesses of

manufacturers, designera, printers, contractors and
distributors of, and dealers in, paints, papers, papex
substances, vinyls, wallpapexs, fabrieca. textiles,
materials, hangings, decorating materials and printe
of every description and of and in do-it-youraelf
materials, mirrors, decorative mirrors, lighting.,
colouring matters, dyes, stains, varnighes, waxes,
peolighes, spirits, oilg, enamale, distempexs, plastics
and finishes of all kinds, and of, and in brushes.
pots, steps, ladders, trestles, scaffolding and othex
utensils, equipment, apparatus and all kinds of
materials required for, or used in connection with
painting and decorating tradag, sign writexras and art
workers; palnters and decorators, designers, landscape
artists, builders, contractors, sub-centractors, civil
engineers, contractors for the painting and decoration
gonstruction, maintenance, repair, alteration and
demolition of buildings and structures of all kinds;
cengultants for design, marketing and gelling in the
building industry, builder’s merchants, propriletors,
hirers, letters of hire, manufacturers, repairers,
merchants and factoxrs of, agents for and dealers in
buildexrs’ and general contractors’ plant, machinery,
implements, equipment and appliances of all kinds,
merchants of and dealers in paper, plastic, stone,
pand, gravael, bricks, tilee, slates, lime, cemant,
plastic and plastic substances and general bullding
materials, requisites and goods of every description;
proprietors, importexs of and dealers in haulage
contractors, house, land and estates; and to
manufacture, sub-contract, buy aell and deal in all
_plant, machinexy, tools, Aimplements, apparatus,
articles and things of all kinds capable of being used
in the foregoing businessaes ox any of them cr which
may be conveniantly dealt with or are necessary with
guch businesses or are likely to be raquired by any of
the customers of ox persond having dealings with the
Company; and to act as merchants generally.

* amended by Special Rasolution passed 26th June 1992.

*H Amended by Special Resolution passed 1l4th April 1994.
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{2) To carry on any othexr busines:s which may seem to the
Directors to be capsble of being conveniently or
advantageously carried on in connection or conjunction
with any business of the Company with a view directly
or indirectly to enhancing the value of ox to rendex
profitable or more profitable any of the Company’'s
property, assets or rights oxr axpertise.

{(3) To purchase or othexwise acquire and undertake all or
any part of the buainess property and liabilities of
any company, firm, person oY body carrying on ox
proposing to carry on any tuaipess which the Company
is authorised tec carry on oOr possessed of property
suitable for the purposea of the Company.

(4) To purchase or otherwise acquire take on lease or i
exchange, let ox hire any real or personal property or
aggets or any rights or privileges which the Company
may think necessary oTr convenient or capable of being

profitably dealt with in guch manner as may be thought
fit.

(5) To amalgamate or enter into any parxtnership or into
any arrangement or other agsociation for sharing
profits union of interests, co-operation, joint
adventure, reciprocal concession oxr otherwise with any
company, firm, perason ox body carrying om or engaged
in oxr mbout to carry on or angage in any buainess or
transoctions which the Company is authorised to carry
on or engage in or any business transaction capable of
being oonducted BO a8 dizrectly or indirectly to
benefit the Company.

(8) To subscribe, undexrwrite, purchase oY othexrwise
acguire shares or gtock 4in or securities or
investments of any nature whatsoevex and to subsidise
or otherwise assist any such company and with or
without guarantea to sell, hold, re-igsue or otherwise
deal with such shares, invegtments, stock or
gecurities and any rights or cptionz in respect
thereof and to buy and sell foreign exchange.

{7) 7o Pbuild, develop, construct, maintain, altex,
enlarge, pull dowm, remove oI replace any buildings,
works, factories, roads, structures or facilitles of
all kinds and plant and machinery mnecessary or
convenient for tha business of the Company and to join
with any perscn, firm or company in doing any of the
things aforesaid.

(8) To entar into any arrangements with any Government ox
Authorities suprems, municipal, loecal or otherwise and
to obtain from any such Government or Authority all
rights, concessicas, authorigations and privileges
that may seem gonducive to the Company’s objects ox
any of them,
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. (2) To obtain the grant of, purchese or otherwise acguire
any concesgsions, contracts, licenses, grants, txade
marks, copyrights or rights of any kind, patents,
juventions, privileges, exclusiva or otherwise,
authorities, monopolies, undertakings ox businesses,
or any right or option in relation thereto, and to
perform and fulfil the terms and conditions thereof,
and to carry the same intc effect, operate thereunder,
develcp, grant licences thereunder, and turn to
account, maintain or sall, dispose of, and deal with

the same in such manner as the Directors may thiak
expedient.

(10) To apply for, promote and obtain any provisiocnal
order, Act of Parliament or chartex for enabling the
Company to carry any of its objects into effect or for
ecffecting any modification of the Company’s
constitution or for any other purpose which may seem
expedient and to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company’s interests.

{(11) To promote or join in the promotion of any company for
the purpose of acquiring all or any of the businecs,
property, assets, rights and liabilities of any
company whether or not having objects similar to those
»f the Company or for any other purpcae which may seem
directly or indirectly caloulated to benefit the
Company and to place or guarantee the placing of,
underwrite, subsaribe for or otherwise acquire all or
any part of the sharaes, deboantures or other securities
of any such other coupany. '

(12) To enter into any arrangements or contracts with any
person, f£irm or company for carrying on the whole or
any part of the business of the Company, and to £fix
and determina their remuneration, which may be by way
of money payment, allotment of shares (either fully ox
partly paid) ox otherwise.

{13) 7o pell, exchange, lease, grant iicenges, dispoae of,
turn to account or otherwise deal. with the whole of
the undertaking, property, assets, rights and effeats
of the Company or any part thereof for such
conpideration as may be considered expadient and in
particular sharaes, stock or other securities whether
fully or partly paid up.

(14) To pay for apny rights or property acqguired by the
Company, and to remunerate any person, firm or company
rendering services to the Company whathar by oash
payment or by the allotment of shares, dsbentures oxr
other securities of the Company credited aa paid up in
full or in part or in any other manner vhataceavor, and
to pay all ox any of the preliminary expenses of the
Company and of any company formad or promoted by the
Company .
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. {15) To jinvest tho monies of the Company not immediately
roquired for any other purpose of the Company by the
purchase of the shares of gocurities of any company oOTr
by the purchase of any interest in laad or buildings

or in such other manner as shall fxrom time to time be
congldered expedient.

{16} To guarantea the payment of any dehentures, debenture
gtock, bonds, mortgages, chargem, obligationa.,
interest, dividends, securities, monies or ghares or
the performancae of contracts or engagements of any
other company, firm or perzcn and to give indemnities
and guarantees of all kinds and t€o enter into
partnership to any joint purse arrangement with any
person, firm or Company having cbjects similar to
those of the Company or any of them.

(17) To guarantee or give indemnities or provide secuxrity
whether by personal cbligation or covenant or by
mortgaging or charging all or any part of the
undertaking, property and assets Loth present and
future and uncalled capital of the Company, oXr by all
oxr any of such methods, the performance of any
contracts or obligations of any person, fixm or
company whatsoever.

(18) To advance, lend or deposit money or give credit to or
with any company, f£irm or person on such terms as may
be thought f£it and without oxr without saecurity.

(1%) To draw, make, accept, endorse, discount, axecute and
iggue, and to buy, sell and deal with bills of
exchange, promissory notas, debentures, billa of
lading, warrants and other-negotleble or transferable
inptruments or pecurities.

* (20) Toe raise or borrow money and to secure or discharge
any debt or cbligation of the Company and to xaceive
money on depesit or loan in each cagse in such a mammer
and on such terms ae may be thought fit and in
particular by the issue of debentures or debenture
stock or other securities of any degcription or by
mortgages and charges upon all or any part of the
undertaking, property, assets and x»lghts of the
Company both present and future including any uncalled
capital of the Company.

(21) To establish and maintain or contribute to any gcheme
for the acquisition by trustees of shares in the
Company or its holding company to be haeld by or fox
the benefit of enmployees (including any Director
holding a salaried employment ox office) of the
Company or (so far as for the time being permitted by
law) any of the Company’s subpidiaries and to lend
monay (go far as aforesald) to any such employeas to
ensble them to acquire shares of the Company ozx ite
holding company and to formulate and carry into effect
any scheme for pharing profits with any such




(22)

(23}

(24)

(25)

(26)

employees.

To egtablish and maintain or procure the establishment
and maintenance of any contributory or non-
contributory persion orx superannuation funds for the
benefit of, and to give or procure the giving of
donations, gratuities, pensions, allowances or
emoluments to any persons who are ox were at any time
in the employment or service of the Company or any
company which is a subsidiary of the Company or any
such holding company or otherwige is allied to or
anpoclated with thae Cempzony, or who are or were at any
time directors of officers of the Company or of any
such other company, and the wives, widows, families
and dependants of any such pergonsg; to establish and
subsidise and subseriba to any institutions,
agsociations, clubs or funds calculated to be for the
benefit of or to advance the interests and well-being
of the Company or of any such other company and make
payments to or towards the insurance of any such
person and do any of the matters aforesald either

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

To purchase and maintain insurance for or £for the
benefit of any persons or Porscns Who are or were at
any time directors, officers or employeas or auditors
of the Company, or of any other company which ie its
holding company, ©Tr any company which is associated
with the Company, or of any subgsidiary undertaking of
the Company or trustees of any pension fund in which
any employees of tha Company oxr of any such othexr
company or subsidiary undertaking are interested,
including (without prejudice to the generality of the
foregoing) insurance against anyliability incurred by
such persons in respect of any act or omigsion in the
actual or purportad execution and/or discharge of
their duties and/er in the axercise ox purported
exercise of their powars and/or otherwise in relation
to their duties, powers or offices in relation to the
Company ox any such other company, subeidiary
undertaking or pension fund and to such extent as may
be permitted by law to indemnify or to exempt any such
person against or form any such liability; for the
purposes of this clause "holding company® and
ngubsidiary undertaking” shall have the same meanings
ag in the Companies Act 1985 as amanded Ly the
Companiea Act 1989.

To distribute among the membexrs of the Company in
specls or otherwise any property or aasets of the
Company subject to any consent recquired by law.

To procure the regigtration, ragognltion or
incoxporation of the Company in or under the laws of
any territory outslde England.

Te issue any securities which the Company hasg powar to
jggue for any other purpose by way of security or
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indemnity or in satisfaction of any liakility
undertaken or agreed to be undertaken by the Company.

*wie (27} To engage ia currency exchange and interest rate
transactions, including, but not limited to, dealing
in foreign currency, spot and foxward rate exchange
contracts, futures, optiona, forward rate agreemants,
swaps, caps, floora, collare and any other foreign
exchange or interest rate hedging arrangements and
such other instruments that are similar to, or derived
from any of the foregoing whether for the purpose of
making a profit or avoiding a losms or managing a
currency or interest rate exposure or any other
exposure or for any other puxpose.

(28) To do all or any of the things and matters aforesaid
in any part of the world, and either as principals,
agents, contractors, trustees or otherwiee, and by or
through subsidiary companies, agents, gsub-contractors
or trustees or otherwise, and either alone or in
conjunction with others.

(29} To nll guch other things as may be considered to be
incidental or conducive to any of the above cbjects.

And it is hereby declared that the objects of the
Company as speclfied in each of the foregoing
paragraphs of this clause shall be separate and
distinct objects and shall not be restrictively
construed but the widest interpretation shall be given
thereto, and they shall not, axcept where the context
expressly so requires, be in any way limited or
restricted by reference to or inference from the terms
of any other sub-clause or the order in which the same
occur or by the name cf the Company.

5 The liability of the Members is limited.
*hH G The Authorised Share Capital of the Company is
£1,750,000 divided into 35,000,000 ordinary Shares of
5p each.

* Amended by Special Resolution passed on 26th June 1952

** amended by Special Resolution passed on 1l4th April 13994

~#%# Purther amended by Spocial Resolutlons passed on 4th May 1954
and 25th May 1985

CDIW603/15.6.95




wE, the subscribers Lo this
formed inte a Company pursuant to thin
tto take the pumber of Shares

Memorandum of hssociation.wiah to be
Memorandum and we agree
ghown opposite our respective names .

Number of
Shares
NAMES AND ADDRESSES OF SUBSCRIBERS raken by each
gubcriber
RM COMPANY SERVICES LIMITED ONE
by Maurice Cohen a duly authorised
offlcer
3rd Floor
124-130 Tabernacle Strest
London EC2A 48D
Company Director
VIOLET COHEN ONE
jrd Floor
124-130 Tabernacle gtreat
.ondon EC2A 48D
Company Director
Total shares taken: TWO

DATED the 16¢h day of March 1991
WITNESS to the above pignaturess
EMMANUEL COHEN
3rd Floor
424-130 Tabernacle gtreet
London EC2A 48D

Company Formation Agent

CDIWE03
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Certificate No @ 2630824

The Companies Act 1985
and
rhe Companies Act 1989

3 PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
VYMURA plc

May 2294)

(Adopted bY special Ragolution passed on 4th

Incorporated 19th July 1991

EVERSHEDS
LONDON SCOTTIEH HOUSE
24 MOUNT STREET
MANCHESTER
M2 3DB

Ui sJeo1aCFux [ 238
EOHPANTES, HOUSE 2106753




21~23
24-30
31-34
35-45
46-52
53-55
56-58
T2-61
62-65
66-74
75-84
85-93

95-100
101-108S
106-114
115
116-1258
126-129
130-~134
135-137
138

139

141-154
155
156
157-159
160-163
164-166
167-175
176-177
178-179
180
181

Table A

Interpretation

Business

ghare Capital

yariation of Rights

Increase in Capital

plterations of Capital

Shares :

share Certificates

Calls on Shares

Lien on Shares

Forfeiture of Shares

pyransfer of Shares

Transmigsion of Shares
conversion of ghares into stock
General Meetings

Notice of General Meetings
Proceedings at General Meetings
votes of Mewbers
Disenfranchisement

Corporations Acting by Representatives
Directors

Managing and Executive Directors
Appointment and Retirement of Directors
nlternate Directors

proceedings of pirectoxrs
Borrowing Powexs

Ceneral Powers of Directors
Secretary

The Seal

Authentication of Documents
Resexrves

Dividends

shares in Lieu of Dividend
Capitalisation of Profits and Reserves
Minutes and Books

hAccounts

auditoxs

Notices

Untraced ghareholders

Winding up

pestruction of Documents
Tndemnity




27-06-9

The Companies Act 1985
and
The Companies Act 1989

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES QF ggggg;az:gﬂ
of

VYMURA plc

(Adopted DY Special Resolution passed on 4th May 1994)
Table A

1. The regulations contained in Table A to any Companies Act
ox Companies (Consolidation) Act prior to the companies Act 1985
and the regulations contained in Table A of The Companies (Tables
A to ¥) Regulations 1985 in force at the time of adopticn of
these Axticles shall not apply to the Company and these Articles
alone shall constitute the regulations of the Company.

Inte et
2, In these.nrticles, unless the subject or context otherwise
requires:-
2.1 the following words have the following meaning:
sthe Act" the Companies Act 1985 and evexy

gtatutoxry modification ox re-enactment
thereof for the time being in force

tghese Articles” these Articles of Associatiomn, whether
ag originally adopted or =28 from time

to time altexed by apecial resolution

rthe Auditors' the auditors for the time being of the
Company
nghe Company" this Company

Lok i i ———— T b
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nthe Directors"

nlisted"”

vthe London Stock

Exchange"

"membexr"

tmonth"

vrhe Office"

nehe Register"

vthe Seal"

unrhe Statutes'

nehe Transfer
Office"

rthe United
Kingdom"

uin writing"

" year (1]

the directors for the time being of the
Company or any of them duly acting as
the Board of directors of the Company

admitted to the Official List of the
London Stock Echange

The Intexrmational Stock Exchange of
the United Kingdom and the Republic of
ireland Limited

a member of the Company
calendar month

the vegistered office for the tiwe
being of the Company

the register of members of the Company
the common seal (if any) of the Company

the Bct and every other statute, order,
regulation, instrument or other
subordinate legislation for the time
being in force velating to companies
and affecting the Company

the place where the Register is
gituated for the time being

Great Britain and Northern Ireland

written, printed, type-written oX
1ithographed, o visibly expressed in
all or any of these oOr any other
methods of representing Or reproducing
words in a visible form

calendar year;
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2.2 the expression "clear days" in relatiomn to the periocd of
a notice means that period excluding the day when the
notice is given or deemed to be given and the day for

which it is given or on which it is to take affect;

2.3 the expressicns udebenture® and s debenture-holder”

respectively include "debenture stock® and "debenture
astockholder";

2.4 the expression sdquly certified copy" when used in

relacion to a power of attorney shall mean a copY of such
power which complies with the provisions of section 3 of
the Powers of Attorney Act 1971 or such other
certification method or procedure as the Directors shall

accept;
2.5 the expression ndividend’ includes bonus;
2.6 the expression nexecuted" includes any mode of execution

recognised by law in respect of the document in question;
2.7 the: expression npaid up* includes credited as paid up;

2.8 the expression ngecretary” includes {subject to the
atatutes) any assistant or deputy secretaxy of the
Company appointed puxrsuant to Articie 136 and any person

duly appointed by the DirecLors to perform any of the
duties of the secretary of the Company and, where two OT
more perscns are duly appointed to act asg joint
secretaries, or as joint agsistant or deputy secretaries,
of the Company, includes any one of those persons;

2.9 the expression weransfer® includes any procedure
authorised by the statutes for transferring title to
gecurities without 2 written instrunent;

2.10 all of the provisions of these Articles which axe
applicable to paid up shares shall apply to stock, and
the words "share! and "sharebolder" shall be construed

accordingly;

2.11  word~ importing the gingular number only shall include
the plural numbex, and vice vexrsa;

2,12 words importing the maseuline gender only shall include
the feminine gender;

3
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2.13 words importing persons shall include corpoxrations; and

2.14 references to particular provisions of any of the
Statutes or any other act shall be construed as
references to those provisions and every statutory

medification or re-enactment thexeof for the time being
in feree.

Subject as aforesaid, any words Oor expressions defined in the Act
shall, if not inconsistent with the subject or context, bear the
same meaning in these Articles.

The marginal notes (if any) and headings axe inserted for
convenience only and shall not form part of, or affect the
construction of, these Articles.

4

ness

3. Any branch or xind of business which by the Memorandum of
association of the Company, or these Articles, ig eithex
expressly or by implication authorised to be undertaken by the
Company may be undertaken by the Directors at- such time ox times
as they shall think £it and, further, may be suffered by them to
be in abeyance, whethex such branch or kind of business may have
been actually commenced or not, so long as the Directors may deem

it expedient not to commence or proceed with such branch or kind
of busginess.

.

office

4. The Office shall be at such place in England ox Wales a8 the
Directors shall from time to time appoint.

) capital

*5, The capital of the Company is £1,750,000 divided into
35,000,000 ordinary shares of 5p each.

6. Without prejudice to any special rights previously conferred
on the holders of any existing shaxes or class of shares, any
shares in the capital of the Company £or the time being may,
subject to the provisions of the Statutes, be allotted with such
special rights, privileges or restrictions as the Cowpany may by
ordinary resolution (before the allotment of such shares) from
time to time determine and in particulaxr any guch shares may be
allotted with a preferential, deferred Or qualified right to
dividends or to the distribution of assets and with a special oY

4




qualified or without any right of voting and (subject to the
provisions of the Statures) on the terms that they are, OF at the
option of the Company are to be liable, to be redeemed on such
terms and in such manner as the Company by ordinary resolution
may (ceafore the allotment of such shares) detexmine.

variation of Rights

7. subject to the provisions of the Statutes, whenever the
ghare capital is divided into different classes of shares, all
or any of the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) wmay.,
whether ox mnot the Company is being wound up, be mocdified,
varied, extended, abrogated ox surrendered either in such manner
(if any) as way be provided by such rights or (in the absence of
any such provigion) with the written consent of the holders of
at leazst three-fourths in nominal value of the igsued shares of
that class or with the ganction of an extracrdinary resolution
pagsed at a separate general meeting of the holders of such
shares. To every such separate general meeting the provisions of
these Articles relating to general meetings shall (mutatis
mutandis) apply, except that:~

7.1 no member shall ke entitled to receive notice of such
meeting or to attend it unless he ig a holder of shares
of the class in question and no vote shall be given

except in respect of a share of that class;

7.2 the necesgsary gquorunm ghall be two persons at least
present in persoL and holding or repregenting by ProXy at
least one-third in nominal amount of the jssued shares of
the class in question;

7.3 if any such separate general meeting shall be adjourned
by reason of there bheing no gquorum present und at the
adjourned meeting a gquorum as defined above shall not be

pregent within fifteen minutes after the time appointed
for such adjourned meeting, one holder of shares of the
clage in question present in person or by proxy shall be
a quorum;

"4 any holder of ghares of the class in question who is

present in person or by Pproxy and entitled to vote may
demand a poll;: and

7.5 on a poll every hoidex of shares of the class in question
who is present in person ox by proxy shall have one vote
for every share of that class held by hiw.
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8. If any class of shares shall have any preferential right to
dividend or return of capital, the creation or allotmext of other
shares having rights to either dividend or rTeturn of capital
which rank either pari passu with or after that class shall be
deemed not to be a variation of the rights of the holders of that
class of shares unless otherwise expressly provided by these
Articles or by the rights attached to the shares of that class.
Any lawful purchase by the Company of its own chares of any class
shall be deemed not to be a variation of the rights of the
holders of that or any other class of shares in the capaital of
the Company unless otherwise expressly provided by these articles

or by the rights attached to the shares of that or such other
class of shares.

Tncreage in Capikal

P e

9. The Company may from time to time by ordinary resolution,
whether all the shares for the time being authorised shall have
peen issued, or all the shares for the time being issued shall
have been fully paid up, or not, increase its capital by the
creation of new shares, such increase to be of such aggregate
amount and to be divided into shares of such respective amountis
as the resolution shall provide.

10, Subiject to any directions that may be given in accordance
with the powers contained in the Memorandum of Association of the
Company or these Articles or the Statutes, any capital raised by
the creation of new shares shall be considered as part of the
original capital, and as consisting of ordinary shares, and shall
be subject to the same provisions with reference to the payment

of calls, transfer, transmission, forfeiture, lien and otherwise
as if it had been part of the original capital.

Alterations of Capital

11. Subject to the provisions of Article 13 and the Statutes,
the Company may from time to time by ordinary resolution:-

11.1 congolidate and divide all or any of its share capital
into shares of larger amount than its existing shares; O

11.2 cancel any shares which at the date of the paszing of the
relevant resolution have not peen taken or agreed to be
taken by any person and diminish the amount of its shaxe

capital by the nominal amount of the shares so cancelled;
ox

11.3 by sub-division of its existing shares, ox any of them,

6
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divide its capital, or any part therecf, into shares of
emallexr amount than is fixed by its Memorandum of
Association or was fixed by the resolution creating such
chares provided that in any such gub-division the
proportion bhetween the amount paid and the amount, if
any, unpaid on each such share of smaller amount shall be
the same as it was in the case of the share from which
the share of smaller amount was derived. ‘The resolution
by which any sub-division is effected may determine that
as between the holders of the resulting shares {but
subject and without prejudice to any rights for the time
being attached to the shares of any special clagss) one OX
ore of such shares be given such preference, advantage,
_ztriction or disadvantage as regaxdsg dividend, capital,
voting or otherwise over the others or any other of such
ghares as the resolution shall prescribe.

Subject to any direction by the Company by ordinary resolution,
whenever as the result of any consolidation or gub-division and
consolidation of shares members of the Company are entitled to
any issued shares of the Company in fractions, the Directors may
deal with such fractions as they shall determine, and in
particular may sell the shares to which members are S0 entitled
in fractions for the best price reasonably obtainable and pay and
distribute to and amongst the members entitled to guch shares in
dues proportions the net proceeds of the sale thereof. For the
purpose of giving effect to any such sale the Directors wmay
nominate asome pexrson to execute or otherwise effect a transfer
of the shares sold on behalf of the members So entitled to the
purchaser thereof and may cause the name of the purchasexr Lo be
entered in the Register as the holder of the shares comprised in
any such transfer and he shall not be bound to see to the
application of the purchase money nox shall his title to the
shares be affected by any irregularity or invalidity in the
proceedings in reference to the gale.

12, Subject to the provisions of Article 13, the Company may
from time to time:-

12.12 by special resolution reduce its ahaye capital, any

capital redemption resexrve and any share premium account

in any manner authoriged, and with and subject to any
incident prescribed or allowed, by the Statutes; and

12.2 purchase 1its own ghares (including any redeemable
shares) .

13.1  Anything done in pursuance of either Articles 11 or 12
shall be done in manner provided, and subject to any
conditions imposed, by the Statutes and the fcllowing

provisions of this Article 13, so far as they shall be

7




applicable, and, 80 far as they shall not be applicable,
in accordance with the terms of the resolution
authorising the same, and, so far as such resolution

shall not be applicable, in such manner as the Directors
deem most expedient.

13.2 The Company shall not enter into any contract for the
purchase of shares in its own equity share capital
unless such purchase has previously been ganctioned by an
extracrdinary resolution passed at a separate meeting of
the holders of any clags of securities issued by the
Company which are iisted and convertible into shares in
the capital of the Company which are of the same class as
those proposed to be purchased. The provisions of Article
7 shall mutatis mutandis apply for the purpose of any
such separate meeting.

5!!§ res

14. Except as permitted by, and subject to the provisions of,
the Statutes, the Company shall not give financial assistance
directly ox indirectly for the purpose of the acquisition by any
person of shares in the capital of the Company {oxr of its holding
company, if any) either pefore or at the same time as the
acquisition takes place or {whexe such an acquisition has taken
place) for the pLrpose of reducing or discharging any liability
incurred by any person for the purpose of any such acquisition
{whether by such person oxr by any other person) .

15. 1In addition to all other powers of paying commissions, the
Company may at any time and from time to vime exercise the power
conferred by section 97 of the Act (but subject to the limit and
requirements stipulated by that section) to pay a commigsion to
any person in consideration of his subscribing or agreeing to
subscribe (whethex abgolutely or conditionally} ox procuring ox
agreeing to procure gubscriptions (whether absolute oY
conditional) for any ghares in the capital of the Company.
Subject to the provisions of the Statutes and to the provigions
of any relevant 1isting rules made by the London stock Exchange,
any such commission may be paid in cash ox gatisfied by the
allotment of fully or partly paid shares in the capital of the
Company ©OY by the issue of warrants OY options which, if
exexrcised, will repult in the Company being required to make such
allotment, oxr partly i one way and partly in the other, as way
be arranged. The Company may also on any issue of shares pay such
brokerage as may be lawful.

16. Bll unissued ghares shall (if and to the extent authorisei
or permitted by the Statutes, these Articles and any resolution
of the Company pursuant thexeto and subject to any directions by
the Company by ordinary resolution) pe at the disposal of the
Directoxrs who may (subject to the provisions of the Statutes,
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these Articles and any such resolution or directions as
aforesaid) allot, grant options over, offer or otherwise deal
with or dispose of such shares to such persons, at such times and
generally on such terms and conditions as they may determine.

17. The Company may at any time and from time to time pass an
ordinary resolution referring to this Article and authorising the
Directors to allot relevant securities and, upon the passing of
such an ordinary resolution, the Directors shall therxeupon and
without further formality be generally and unconditionally
authorised to exercise all the powers of the Company to allot

relevant securities as defined by section 80{2) of the Act
provided that:-

17.1 the maximum amount of such securities that may be
allotted under such authority (within the meaning of such
section 80) shall be the sum specified in such oxdinary
resolution or, if no sum is specified in any such
ordinary resolution, an amount equal to the aggregate
nominal amount of the Company’'s unissued ordinary share
capital at the time such resolution is passed; and

17.2 any such authority shall, unless jir is (prior to its
expiry) dQuly revoked or varied or is renewed, expire on
the date immediately prior to the fifth anniversary of
the date on which such ordinary resolution is passed (or
on such earlier date as may be specified in guch ordinary
resolution) save that the Company shall be entitled,
before such expiry, to make an offexr or agreement which

would or might require relevant securities to be allotted
after such expiry.

The Company shall comply with the requirements of section 380 of
the Act (dealing with the registration of copies of certain

resolutions and agreements) with regard to any such ordinary
resolution.

18. The Company may at any time and from time to time resoclve
by a special resolution zreferring to this Article that the
Directors be empowered to allot equity secvrities for cash and
upon such special reosolution being passed the Directors shall,
subject to them being generally authorised to allot relevantc
securities for the purposes of section 80 of the Act at the time
such special resolution ise passed, thereupon and without further
formality be empowered to allot equlty securities (as defined in
section 94 of the Act) for cash pursuant to any puch authority
as Lif section 88(1) of the Act did not apply to any such
allotment provided that such power shall be limited to:-

18.1 allotments for the purpose or in connection with an offer
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(by any person) of equity securities to the holders of
the issued ordinary shares in the capital of the Company
where the securities respectively attributable to the
interests of such holdexs are proportionate (as nearly as
may be and subject to such exclusions or other
arrangements as the Directors may congider appropriate,
necessary or expedient to deal with any fractional
entitlements or with any legal or practical difficulties
ariging under the laws of any territory or the
recguirements of any regulatory body or stock exchange or
otherwise) to the respective numbers of ordinary shares
hald by such ghareholders; and

18,

R

the allotment (otherwise than pursuant to Article 18.1)
of equity securities up to, in the case of relevant
shares (as defined in section 94 of the Act), an
aggregate nominal value, or, in the case of other equity
gecurities, giving the right to subscribe for or convert
into relevant shares up to an aggregate nominal value,
not exceeding the sum gpecified in such special
regolution (and so that, if no sum is specified in any
such special regolution, the regolution shall be of no
effect for the purposes of this Article 18.2)

and shall expire at the conclusion of the next annual general
meeting of the Company to be held after the passing of such
special resolution or at such other date as may be specified in
such special resolution save that the Company shall be entitled,
before such expiry, to make an offer or agreenent which would or

might require equity securities to be allotted after such expiry.

19. The Directoxs may at any time after the allotment of any
share but before any person has been entexred in the Register as
the holder recognise a renunciation thereof by rhe allottee in
favour of some other person and may accord to any allottee of a
ghare a right to effect such repunciation upon and subject to
such terms and conditions as the Directors may think fit to
impose but BO that the Directors way refuse to register any
renunciation in favouxr of more than four persons jointly.

20. Bx ot as required by these Articles oxr by law or by order
of a o - of competent jurisdiction and notwithstanding any
informacion received by the Company pursuant to Articles 85 to
93 inclusive or any statutory provision relating to the
disclosure of jnterests in voting shares or othexrwise, no person
shall be recognised by the Company as holding any shaxe upon any
trust and the Company shall not be bound by or bhe compelled in
any way to recognise (even when having notice thereof) any
equitable, contingent, future or partial interest in any share
or any interest in any fractional part of a share or any other
right in respect of any share except an absolute right to the
entirety thereof in the registered holder.

10
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sh 13 eg

21. Every share certificate shall be jssued under the Seal or
an official seal kept by the Company under section 40 of the Act
or otherwise executed by the Comgpany in accordance with the
statutes and shall specify the number and class and the
distinguishing numbers (if any) of the shares to which it relates
and the amount paijd up thereon. No certificate shall be issued
representing shares of wore than one class. Where the Company
cends share certificates to shareholders or their agents by post,
such share certificates shall be sent at the shareholders’ risk.

45. In the case of a share held jointly by several persons the
Company shall not be bound to issue more than one certificate
therefor and delivery of a certificate to one of joint. holdexs
shall be sufficient delivery to all.

23. Subject to the provisions of Articles 21 and 22 and the
Sstatutes and to such procedures (if any) as way be lawfully
implemented by the Company pursuant to the Statutes:-

23.1 any person whose name ig entered in the Register (except
a recognised clearing house or a nominee of a recognised
¢learing house or of a recognised investment exchange in

respect of whom the Company is not by law required to
register and have ready for delivery a certificate oxr any
other person who by law is not entitled to & certificate)
in respect of any shares of any one c¢lass upon the
allotment ox transfer thereof shall be entitled without
payment f£o a certificate therefor within the pexiod

gpecified by the Act;

23.2 whexe part only of the shares comprised in a share
certificate are transferred the old certificate shall be
cancelled and a new certificate for the balance of such

shares issued in lieu without charge;

23.3 any two oY more certificates representing shares of any
one class held by any member way at his request be
cancelled and a single new certificate for such shares

igsued in lieu without charge;

23.4 if any membex ghall surrender for cancellation a share
certificate representing shares held by him and regquest
the Company to igsue in lieu &two ox mWoIe share

certificates representing such shares in such proportions
as he may specify, the Directors may, if they think £it
and upon payment of such reasonable out -of -pocket

11
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23.5

23.6

24.

expenses as they shall determine, comply with such
request;

if a share certificate shall be worn out, damaged or
defaced or alleged to have been lost, stolen or destroyed
a new certificate representing the same shares shall be
igsued to the holder upon request subject only to (a}
delivery up of the old certificate or [(if alleged to have
been lost, stolen or destroyed) compliance with such
conditions as to evidence and indemnity as the Directors
may think f£it, and (b) if the Dixrectors shall think fit,
reimoursement of any exceptional out of pocket expenses

incurred by the Company in connection with the request ;
and

in the case of shares held jeointly by geveral persons any
such request may be made by any one of the joint holders.

calls on Shares

The Directors wmay, subject to the provisions of these

articles and to any relevant terms of allotment, from time to
time make such calls upon the members in respect of all moneys
unpaid on their shares (whether on account of the nominal value
of the shares or by way of premium) as they think fit, provided
that seven days’ notice at least is given of each call, and each
member shall be 1iable to pay the amount of each call so made
upont him to the person and at the time and place specified by the
pirectors in the said notice. A call may be made payable by
instalments. A call shall be deemed to have been made as soon
as the resolution of the Directoxs authorieing such call shall
have been passed. A call may, at any time before receipt by the
Company of the money due in respect thereof, be revoked oY
postponed in whole ox in part as the Directors may determine. A
person upon whom a call is made shall remain liable for all calls

made upon him notwithstanding the subsequent transfer of the
shares in respect of which the call was made.

25.

Joint holders of a share shall be jointly and severally

1iable to pay all instalments and calls in respect thereof and

any one of such persons may gilve effectuval xeceipts foxr any
yaturn of capital payable in respect of such share.

26.

If any uncalled capital of the Company ig included in ox

charged by any mortgage or other security, the Directors may
delegate to the person in whose favour such mortgage oY security
is executed, or to any other person in trust for him, the power
to make calls on the membexrs in respect of such uncalled -capital
and to sue in the name of the Company OX otherwise for the
recovexry ©of moneys (including any moneys due under Article 27)
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becoming due in respect of calls so made and o give valid
receipts £ox such moneys. The power &8O delegated may {if
expressed so LO be) be assignable.

27. TIf a call oxr instalment payable in respect of a share is not
paid on or before the day appointed for paywment thereof, the
person from whom the amount of the call or instalment is due
shall pay interest on such amount {at such rate as may be Eixed
by the terms of issue of the share or, if no rate is so fixed,
at such rate as the Directors may determine but not exceeding the
appropriate rate (as defined by section 107 of the Act) for the
time being in force) fxom the day appointed for payment thereof
to the time of actual payment, and shall also pay all costs,
charges and expenses which the Company may have incurred OTr
pecome liable for in order to procure payment of or in
consequence of the non-payment of euch call or instalment but the
Directors shall have power to remit such interest, costs, charges
and expenses or any part thereof.

28. Any sum which by the terms of issue of a share is made
payable upon allotment or at any fixed date and any instalment
of a call shall, for all purposes of these Articles, be deemed
to be a call duly made and payable on the date fixed for payment
thereof, and in case of non-payment the provisions ©of these
Articles as to payment of interest and expenses, forfeiture and
the lilke, and all other the relevant provisions of the Statutes
or of thecc Articles shall apply as if such sum oY instalment
were a call duly made and notified as hereby provided.

29, The Directors may from time to time on the isgue of shares
make arrangements 50 as to differentiate hetween the holders with
regard to the number of calls to be paid on those shares and the
times of payment.

30. The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the money’
payable upon his ghares (whether on aceount of the nominal val. @
of the shares or by way of premium) beyond the sum or sumd
actually called up thereon, and upon all or any of the moneys SO
advanced the Directors may (until the same would, but foxr such
advance, become presently payable} pay or allow such interest
(not exceeding, without the consent of the Company by ordinaxry
resolution, the appropriate xate las defined by section 107 of
the Act) for the time being in force} as may be agreed upon
petween them and such member, in addition to the dividend payable
upon such part of the share in respect of which such advance has
been made as is actually called up. No sum paid up in advance of
calls shall entitle the holder of a share in respect thereof to
any portion of a dividend subsequently declared in respect of any
period prior to the date upon which such sum would, but for such
payment, become presently payable.
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Lien res

31. The Company shall have a first and paramount lien and charge
on every share (not being a fully paid share) for all moneys
(whether presently payable or not} called or payable at a fixed
time in respect of such share. The Company’s lien {if any) on 2
share which is not fully paid shall extend to all dividends ox
other moncys payable thereon. The registration of a transfer of
shares shall, unless otherwise agreed between the Directors on
pehalf of the Company and the person to whom the shares have been
so transferred, operate as a waiver of the Company’s lien {if
any} on such shares. The Directors may at any time declare any

share to be wholly or partly exempt fyom the provisions of this
Article. ’

32. For the purpose of enforeing such a lien the Directorxs mway
sell all or any of the shaxes gsubject thereto in such manner as
they think £it, but no gale shall be made unless some sum in
respect of which the lien exists is presently'payable, nor until
a notice in writing gtating the amount due and demanding payment,
and giving notice of intention to sell in default, shall have
peen served in such manner as the Directors shall think fit on
such member or the persons (if any) entitled by transmission to
the shares, and default in payment shall have been made by him
or them for seven days after such notice.

23. The net proceeds of any such sale after payment of the costs
thereof shall be applied in or towards satisfaction of the amount
due, and the ragidue (if any) shall (upon gurrendex to the
company fox cancellation of any certificate (s) in respect of the
shares sold) be pald to the membex or the persons (if any)
entitled by transmission to the shares; provided always that the
Company shall be entitled to such a lien upon that residue in
regpect of any moneys due to the Company but not presently

payable as it had upon the shares jmmediately before the sale
thereof.

34, Upon any such sale ag aforesaid, the pDirectors may authorise
some person to execute or otherwise effect a transfer of the
shares sold to the purchaser in the name and on behalf of the
registered holder thereof or the persons (if any) entitled by
transmission to the uhares and may enter the puxrchasex’s name in
the Regigter as holdeyr of the shares, and the purchaser shall not

be bound to see LO the regulgr?ty or validity of, r be affected -

by any irregularity or invalidity in, the proceedings oOr be bound
to see to the application of the purchase money, and after his
name has been entered in the Register the validity of the sale
shall not be impeached by any pexrson, and the remedy of any
person aggrieved by the sale shall be in damages only and against
the Company exclusively.
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Forfeiture of Shares

35, 1f any membexr fails to pay the whole or any part of any call
or instalment on or pefore the day appointed for the payment
thereof, the Directors may at any time thereafter during such
time as the call or instalment, or any part thereof, remains
unpaid, serve a notice on him requiring him to pay the same,
together with any accrued interest and any costs, charges and
expensges incurred by the Company by reason of such non-payment.

16, The notice shall name a further day (being not less than
fourteen days after the date of sexrvice of gsuch notice) on oX
pefore which such call, or such part thereof as aforesaid, and
all such interest, costs, charges and expenses as aforesaid, are
to be paid. It shall also name the place whexre payment is to be
made, and shall state that in the event of non-payment at or
before the time and at the place appointed, the shares in respect

of which such call was made or instalment is payable will be
1iable to be forfeited.

37. 1If the requirements of any such notice as aforesaid are not
complied with, any ghaxe in respect of which auech notice has been
given may at any time thereafter, before payment of all calls or
inetalments, intexrest, costs, charges and expenses due in regpect

thereof has been made, be forfeited by a regolution of the
Dire~tors to that effect.

3. A forfeiture of ghares under Article 37 shall include all
dividends declared in respect of the forfeited shares and not
actually paid before the forfeiture.

39, When any share has been forfeited in accordance with these
Articles, notice of the forfeiture shall forthwith be given teo
the pexson who pafore such forfeiture was the holder of the
share, or the pexson entitled to the share by transmission, as
the case may be, and an entry of such notice having been given,
and of the forfeiture with the date thereof, shall forthwith be
made in the Register opposite to the entry of the sharej but no
forfeiture shall be in any mannex invalidated by any omission or
neglect to give guch notice or to make such entxy as aforesaid.

40. Subject to the provigions of the Statutes every share which
shall be forfeited shall thereupon become the pxopexty of the
Company, no voting rights ghall be exercised in respect thereof
and the Directors may within three yeaxs after such forxfeiture
sell, re-allot or otharwise dispose of it, eithexr to the person
who was bhefore forfeiture the holder thereof or entitled thereto,
or to any othexr pexrson, upon such texms and in such manner as the
Directors shall think fit, and whether with oxr without all or any
part of the amount previously paid on the share being credited
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as paid. The Directors may authoxrise some person to transfer a
forfeited share to any cther pexson. Any share mot disposed of
in accordance with the foregoing provisions of this Article
within a period of three years from the date of its forfeiture

shall at the expiry of such period be cancelled in accordance
with the Act.

41, Notwithstanding any asuch forfeiture as aforesaid, the
Directors may at any time before the forfeited share has been
sold, re-allotted ox otherwise disposed of or cancelled permit
the forfeiture to be annulled upon payment of all calls and
interest due upon and costs, charges and expenses incurred in

regpect of the share, and upon any further or other terms they
may think fit.

42, A member whose shares have been forfeited shall,
notwithstanding, be liable to pay to the Company forthwith all
calls and instalments, interest and expenges owing on or in
respect of such shares at the time of forfeiture, with interest
thereon from the time of forfeiture to the date of payment at
such rate and in the same mannex in all respects as if the shares
had not been forfeited, and to satisfy all (if any) the claims
and demands which the Company might have enforced in respect of
the shares at the time of forfeiture without any deduction or
allowance for the value of the shares at the time of forfeiture.

43. The forfeiture of a share shall involve the extinction at
the time of forfeiture of all interest in and all claims and
demands against the Company in respect of the share and all other
rights and 1iabilities incidental to the share as between the
member whose share ig forfeited and the Company, except only such
of those rights and liabilities as arxe by these Articles

expressly gaved, or as are by the Statutes given or imposed in
the case of past membexrs.

44, A statutory declaration in writing that the declarant is a
directox of the Comirany, and that a share has been duly forfeited
in pursuance of these Articles, and stating the time when it was
forfeited, shall, as against all persons claiming to be entitled
to the share, be conclusive evidence of the facts therein stated
and such declaration, together (subject ro the provisions of the
Statutes and any procedures law’ully implemented by the Company
purguant therato) with a duly sealed certificate of
proprietorship of the share delivered to a purchaser Or allottee
thereof, shall (subiect to the executlion or othex implementation
of any necessary transfer) constitute a good title to the share,
and the new holder thoreof shall be dischargad from all calls
made prior to such purchase ox allotment, and shall not be bound
to see to the application of the puxchase woney, if any, noxr
shall his title to the share be affected by any omission,
irregularity or invalidity in ox relating to or connected with
the proceedings in reference o the Fforfeiture, sale, Ye-
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allotment or disposal of the share.

45. The Directors may accept the surrender of any share which
they are in a position to forfeit. The same consegquences shall
flow from the surrender of such a share as if such share had been
effectively forfeited by the Directors; in particular, any share

so surrendered may be disposed of in the same ma.:nexr as a
forfeited share.

T sfex )

46. Except as may be provided by the Statutes all transfers of
shares may be effected by transfer in writing in any usual or
common form or in any other form acceptable to the Directors. Any
such instrument of transfer shall be signed by or on behalf of
the transferor and (except in the case of fully paid shares) by
or on behalf of the transferee. The transferor shall remain the
holder of the shares concerned until the name of the transferee

+

is entered in the Register in respect thereof.

47. Subject to the Statutes, the registration of transfers may
be suspended at such timag and for such periods as the Directors
may f£rom tilme to time ‘etermine and elthexr generally or in
respect of any class of shares. The Register shall not be closed
for more than thirty days in any year and notice of such closure
shall be given by advertisement in accordance with the Statutes.

48.1 The Directors may in their absolute discretion and
without assigning any reason therefor refuse to register
or authorise the registration of any transfer of a share
in any of the following circumstances: -

48.1.1 if the share is not fully paid up;
48.1.2 Aif the Company has a lien on the share;

48.1,3 where:-

48.1.3.1 a notice has been duly served in
respect of the share pursuant Lo
gection 212 of the Act; and

48.1.3.2 the share or shares which were the
gubject of that notice represented in
aggregate at least 0.25 per cent. of
that class of phare; and
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48.1.3.3 the person or persons on whom the
notice was served failed to comply
with the reguirements of that notice
within the period for compliance
specified in the notice (being not less
than 14 days after the date of service
thereof) and remains in default in
complying with such notice

upless the transfer in guestion was effected pursuant to
a sale to a bona fide unconnected third party such as a
sale through a recognised stock exchange (as defined in
section 16 of the Company Securities (Insidexr Dealing)
Act 1985} or othexr recognised market or as a result of an
acceptance of a take-over offer for a company (as defined
by section 14 of that Act), in which circumstances the
Directors may not refuge to register oY authorige the
registration of the transfer in question after the expiry
of seven days aftex receipt by the Company of notice that
the transfer in question was effected pursuant to a sale
through a recognised stock exchange as aforesaid ox other
recognised market or as a result of an acceptance of a
take-over offer for a company as aforesaid. Further the
Directors may not refuse to register ox authorise the
registration of a transfexr after the expiry of seven days
after due compliance in full to the satisfaction of the
Directors with the requirements of the notice served
pursuant to gection 212 of the Act;

48.1.4 1f the eyangfer is of a share or shares {(whethex

fully paid or not) in favour of more than four
persons jointly.

I1f the Directors refuse to register or authorise the
registration of a transfer which is effected by a written
instrument they ghall within two months after the date on
which the instrument was lodged with the Company or its
registrars send to the transferee notice of the refusal.
1f and for so long as any procedures for enabling title
to pecurities to be evidenced and rransferred’ without a
written instrument are lawfully implemented by the
Company pursuant to the Statutes, the Directors shall
give such notice of any such refusal and within such
period as {n either case may be required by those
procedures oOr the Statutes.

48.2 48.2.1 If and for 8o long as a person ig in default in
complying with asuch notice as is referred to in

Article 48.1.3, the consequences of such default

under that Article shall also apply (but with

effgct from allotment) to any additional shaxe (8)

allotted after service of the notice in right of
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the share (s) which were the subject of the notice
{including, without limitation, any share(s)
allotted pursuant to a rights issue or a bhonus
jssue) as if such additional share(s) had also
been the subject of the notice.

48.22 For the purposes of articles 48.1.3 and 48.2.1.
a person shall be deemed to be in default in
complying with such a notice as is referred to in
those Articles if he f£ails or refuses to give all
the information which he knows to be false or if
he recklessly gives information which is false.

49. 1In addition and without prejudice to their rights under
Article 48 the Directors may decline to recognise any instrument
of transfer unless the instrument of transfexr is in respect of
only one class of ghare is duly stamped (if necessary) and is
deposited at the Transfer Office (ox at such other place as the
Directors may from time to time determine) accompanied by the
relevant share certificate(s) {(save as stated later in this
Article) and such other evidence as the Directors may reasonably
require to show the right of the transferor to make the rransfer
{and, if the instrument of txansfer is executed by some othex
person on his behalf, the authority of that person 8o to do) .
Subject thereto and to the provisions of Article 48 the Directors
shall reglstex any jnstrument of transfer submitted to them for
registration unless forbidden to do sO by law. In the case of a
rransfer by a recognised clearing house or a nominee of a
recognised clearing house or of a recognised investment exchange,
the lodgement of share certificates will not be necessary unless
and to the extent that certificates must by law have been issued
in respect of the sghares in question.

50. All instruments of transfer which are registered may be
retained by the Company. Any instrument of transfer which the
Directors refuse to reglster shall (except in the case of fraud)
pe returned to the pexrson lodging it when notification of the
refusal is given.

51, No fee shall be charged by the Company in respect of the
registration of any transfer or probate oY letters of
administration or certificate of marriage or death or stop notice
or power of attorney or other document or instructions relating
¢o or affecting the title to any shares oY otherwise for making
any entry in the Register affecting the title to any shares.

52. Nothing contained in these Articles shall preclude the
pirectors from recognising a renunciation of the allotment of any
share by the allotteec in favour of some other person.
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Transmission of Shares
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53. in the case of the death of a member the suxvivors or
survivor where the deceased was a joint holder, and the executoXrs
or administratorz of the deceagsed where he was a sole or only
surviving holder, shall be the only persons recognised by the
Company as having any title to his intexest in his shares, but
nothing in this Article chall release the estate of a deceased
holder (whether sole or joint) from any liability in respect of
any share solely or jointly held by him.

54, Any person becoming entitled to a share in consequence of
the death or bankruptcy of a member may (subject as hereinafter
provided), upon supplying to the Company such evidence as the
Directors may reasonably require to show his title to the share,
either elect to be registered himself as holder of the share by
giving to the Company notice in writing of such election or
transfer such share to some other person. All the limitations,
restrictions and provisions of these Articles relating to the
right to transfer and the registration of transfers of shares
shall be applicable to any such notice or transfexr as aforesaid
as if the death or bankruptcy of the membexr had not occurred and
the notice or transfer were a transfer executed OX otherwise
effected by such member.

55. A person becoming entitled to a share in conseguence of the
death or bankruptcy of a member shall {upon supplying to the
company such evidence as the Directors may reasonably reguire to
show his title to the share) be entitled to receive and may give
a discharge for the same dividends and other moneys payable on
or in respect of the share as those to which he would be entitled
if he were the registered holdexr of the shaxe but he shall not
be entitled in respect thereof to receive notice of or to attend
or vote at general meetings of the Company or, save as aforesaid,
to exercise or enjoy any right or privilege conferred by
membership of the Company until he shall have been registered as
a member in respact of the share. The Directors may at any time
give notice requiring any such person as aforesaid to elect
either to be registered himself or to transfer the share and, if
the notice is not complied with within sixty days after service
thereof, the Directors may thereafter withhold payment of all
dividends and other woneys payable on or in respect of the share
until the requirements of the notice have been complied with.

ngimw

56. The Company may. from time to time, by oxrdinaxy resolution,
convert all or any of its fully paid up shares into stock of the
same class as the ghares so converted and may from time to time,
in like manner, reconvert any such stock into fully paid up
ghares of the aame elags and of any denoninatien.
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57. When any shares have been converted into stock, the several
holders of such stock may by ordinary resolution transfer theilr
respective interests therein, or any part of such interests, in
such manner as the Company by ordinary resclution shall direct
or, in default of any such direction, in the same manner and
gubject to the same regulations as and subject to which the
ghares from which the stock arose might previously to conversion
have been transferred, or as near thereto as circumstances will
admit, but the Company way ‘by oxdinary resolution, or failing
the passing of such a regolution, the Directors may, if they
think fit, from time to time fix the minimum amount of stock
transferable, and restyict or forbid the cransfer of fractions
of that minimum (provided that any such minimum shall not exceed
the nominal amount of the shares from which the stock arose) and
may prescribe that stock is to be divided and transferable in
units of corresponding amount but with power to waive such
requirements and restrictions in any particular case.

58, The several holders of stock shall be entitled to
participate in the dividends and profits of the Compaly according
to the class of such stock and the amount of their respective
interests in such stock, and such interests shall, in proportion
ro the amount thereof, confer on the holders thereof respectively
the same privileges and advantages for the purpose of voting at
meetings of the Company and for othexr purposes as if they held
the shares from which the stock arose, but so that none of such
privileges O advantages, except the paxticipation in the
dividends, profits and assets of the Company, shall be conferxed
by any such amount of stock as would not, if existing in shares,
have confexrred such privilege or advantage.

Geperal Meetings

59. An annual general meeting shall be held once in every year
at such time {(within a period of not wore than fifteen months
after the holding of the last preceding annual general meeting)
and place as may be determined by the Directors.

0. All general meetings othexr than annual general meetings
shall be called extraordinary general meetings.

61, The Directors may call an extraordinary general meeting
whenever they think £it and shall in any event do so when and in
the manner required by gection 142 of the Act (which relates to
the obligation of the Directors to convene an extraordinary
general meeting in the event of serious loss of capital), and
antroordinary general meetings shall 2lso ko convenad ofi 8uch
requigition, ©OF in default may be convened by such
requisitionists, as provided by the Statutes., If at any time
there are not within the United Kingdom sufficient directors
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capable of acting to form a gquorum for a meeting of the
Directors, any director or any two members of the Company may
convene an extraordinary general meeting in the same manner as

nearly as possible as that in which general meetings may be
convened by the Directors.

Notice of Geperal Meetings

62. An annual general meeting and any general meeting at which
it is proposed to pass a special resclution or (save as provided
by the Statutes) a resolution of which special notice has been
given to the Company, shall be called by twenty-one clear days’
notice in writing at the least and any other general meeting by
fourteen clear days’ notice in writing at the least. Notice of
every general meeting sghall be given in manner hereinafter
mentioned to all members lother than such as are not under the
provisions of these Articles or the terms of issue of all the
shares they hold entitled to raeceive such notices from the
Company) and the auditors. A general meeting, notwithstanding
that it has been called by shorter notice than that specified

above, shall be deemed to have been duly called if it is s=so
agreed: -

62.1 in the case of an annual general meeting. by all the
members entitled to attend and vote thereat; and

62.2 in the case of an extraordinaxry general meeting, by 2
majority in number of the members having a right to
attend and vote thereat, Dbeing a wmajority together
holding not less than such minimum percentage in nominal
wyalue of the shares giving that right as the Act may
prescribe at the time such meeting is held.

The accidental omission Lo give notice ox to send a form of proxy
with a notice {where the same is required by these Articles) to
or the non-receipt of such notice or form of proxy by any person
entitled thereto shall not invalidate the proceedings at any
general meeting.

63.1 Every notice calling a genexal meeting or a meeting of
any class of memberg of the Company shall specify the
place and the day and hour of the meeting, and there
shall appear with reagonable prominence in every such
notice a statement that a membexr entitled to attend and
vote is entitled to appoint a prOXY or proxics tu attend
and, on a poll, vote instead of him and that a proxy need
not be a member of the Company.
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3.2 In the case of an annual general meeting, the notice
shall also specify the meeting as such,

63.3 in the case of any general meeting at which business
other than ordinary business is to be transacted, the
notice shall specify the general nature of such business;
and 4if any resolution is to be proposed as an
extraordinary resolution or as a special resolution, the
notice shall contain a statement to that effect.

64. Ordinary business shall mean and include only business

trangacted at an annual general meeting of the following classes,
that is to say:-

64.1 declaring dividends;

64.2 receiving and considering the balance sheet and accounts
of the Company. the reports of the Directors and the
auditors and other documents required by law to be
actached oxr annexed to such balance sheet or to be
comprised in such accounts;

64.3 appointing the auditors (except when special notice of
the resolution for such appointment is required by the
Statutes) and f£ixing the remuneration of the auditors or

determining the mannexr in which such remuneration is to
be fixed;

64.4 appointing ox re-appointing directors to £ill wvacancies
arising at the meeting either on retirement by rocation
or under Article 113 or otherwise; and

64.5 the voting of fees to the Directors.

G5. The Directors shall on the requisition of members in
accordance with the Statutes, but subject as therein provided:-

65.1 give to the members entitled te receive notice of the
next Annual general meeting, notice of any resolution
which may properly be moved and is intended to be moved

at that meeting;

65.2 circulate to the members entitled to have notice of any
general meeting, any statement of not mere than one
thousand words with respect to the wattex referred to in
any proposed regolution ox the business to be dealt with
at that meeting.
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Proceedings at Geperal Meebinas

€6 . No business shall be transacted at any general meeting
unless a quorum is present. Subject to the provisions of Article
67, two wmembers present in person or by DIoxy (or, being a
corporation, present by a representative duly appointed pursuant
to Article 94) and entitled to vote upon the business to be
trangacted shall be a quorum-

7. 1If within fifteen minutes €rom the time appointed for the
holding of a general meeting (or such longer time as the chairman
of the meeting may think fit to allow) a quorum is not present,
the meeting, if convened on the requ’sition of members, shall be
dissolved. In any other case it shall stand adjourned to such
day and at such time and place as the chairman of the meeting may
determine (notice of such adjourned meeting being given in
accordance with Article 69), and if at such adjourned meeting a
gquorum is not present within fifteen minutes from the time
appointed for holding the meeting, the member or members present
in pergon or by proxy and entitled to vote upon the business to
be transacted shall be a guorum and shall have power to decide
upon all matters which could properly have been disposed of at
the meeting from which the adjournment tock place.

68.1 The chairman may at any time without the consent of the
meeting adjourn any meeting (whether oxr not it has
commericed or a quorum is present) to another time oY
place where it appears to him thabt:-

€8.1.1 the members wishing to attend cannot be
conveniently accommodated in the place appeointed
for the meeting; oxr

68.1.2 the conduct of persons present prevents oXx is
likely to prevent the orderly continuation of
business; or

68.1.3 an adjournment is otherwise necessaxy so that the
business of the meeting way Dbe properly
conducted.

68.2 without prejudice to the provisions of Article 68.1 the
chairman of the meeting may with. the consent of any
genexal meeting at which a gquozum is present (and shall

if so directed by the meeting) adjourn the meeting frow
time to time (or sine die) and from place toO place, but
no business shall be transacted at any adjourned meeting
except business which might lawfully have been transacted
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at the meeting from which the adjournment took place.
Where a meeting is adjourned sine die, the time and place

for the adjourned meeting shall be fixed Dby the
Directors.

65. When a meeting is adjourned pursuant to Article 67 for the
want of a guorum OCX pursuant to Article 68 for thirty days or
more or sine die, not less than seven days’ notice of the
adjourned meeting shall be given in like manner as in the case
of the original meeting {save that it shall not be necessary to
specify the nature of the business to be transacted) and, in the
cage of an adjournment pursuant to Article 67, the notice shall
specify the quorum applicable to that adjourned meeting as stated
in such Article. Save as gforesaid, it shall not be necessary
to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

70. The chaixman (if any) of the Directors, f£ailing whom the
deputy chairxman {if any) of the Directors, shall preside as
chairman at each general meeting. If there be no such chairman
or deputy chairman, or 4f at any meeting neither ba present
within £ive minutes aftex the time appointed fox holding the
meeting and willing to act, the directors present shall choose
one of their number, ox if no Directoxr be present ox if all the
Directors present f£ail to agree which of their number should take
the chair or if each of them declines to take the chair, the
members present and entitled to vote shall choose one of their
number to be chairman of the meeting.

71. At any general meeting a resolution put to the vote of the
meeting shall: be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of hands)
demanded by:-

71.1 the chairman of the meeting; or

71.2 not less than five members present in person or by proxy
and entitled to vote; Or

71.3 a member or membexrs present in person oOX by proxy and
representing not less than one-tenth of the total voting
rights of all the members having the right to vote at the

meeting; or

71.4 a member or members present in person or by proxy and
holding shares in the Company conferring a right to vote
at the meeting being shares on which an aggregate sum has

been paid up equal to not less than one-tenth of the
rotal sum paid up on all the shares conferring that right
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or the purposes of the foregoing, a demand by a PYoxy

pursuant to article 82 shall be deemed to be a demand by the

person

appointing that proxy.

A demand for a peoll may be withdrawn with the consent of the
chairman and any demand SO withdrawn shall not be taken to have

invalidated any result of a show of hands made before the demand
wag made.

72. Unless a poll is required, a declaration by the chairman of
the meeting that a ‘resolution has been carried, or carried
unanimously, or by a particulax majority, ox lost or not carried
by a particular majority, and an entry to that effect in the

minute

hook, shall be conclusive evidence of that fact without

proof of the number or proportion of the votes recorded for or
against such resolution. If a poll is recquired it shall be taken
in such manner (including the use of ballot or voting papers oOr
tickets) as the chairman of the meeting may direct, and the

result

of the poll shall be deemed to be the resolution of the

meeting at which the poll was demanded. The chairman of the
meeting may f(and if so directed by the meeting shall) appoint
scrutineers (who need not be members) and may adjourn the meeting
to some place and time fixed by him for the purpose of declaring
the result of the poll.

73. In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at which the show
of hands takes place ox at which the poll is demanded shall be
entitled to a second or casting vote.

74. A

poll demanded on the election of a chairman of a general

meeting or on a question of adjournment shall be taken forthwith.

A poll

demanded on any other question shall be taken either

immediately or at such gubsequent time (not being wmore than

thirty

days from the date of the meeting) and place as the

chairman of the meeting may dixect. No notice need be given of

a poll

not taken immediately provided that the time and place at

which it is to be taken was announced at the meeting at which it

was de

manded. The demand for a poll shall not prevent the

continuance of a meeting for the transaction of any business
other than the question on which the poll has been demanded.

75.1

votes of Membexs

subject to any regtrictions imposed by ox pursuant to
theae Articles and to any special rights, restrictions or
prohibitions as regards voting for the time being
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attached to any special clasa of shares in the capital of
the Company, on a ghow of hands every member personally
present (ox, being a corporation, present by a duly
appointed representative) shall have one wvote only, and
in the case of a poll every member present in person or
by proxy shall {subject as hereinafter provided) have one

vote for every share in the capital of the Company held
by him.

75.2 If:-

75.2.1 any objection shall  be raised to the
qualification of any voter; Or

75.2,2 any votes have been counted which ought not to
nave been counted or which might have been
rejected; or

95.2.3 any votes are not counted which ought to have
been counted,

the objection or errox ghall not vitiate the decision of
the meeting or adjourned meeting on any resolution unless
it is rTaised or pointed out at the meeting or, as the
case may be, the adjourned meeting at which the wvote
objected to is given or tendered or the error occurred,
or, in the case of a poll demanded at that meeting but
taken after its conslusion, the announcement of the
result of the poll. Any such objection ox erroxr shall be
referred to the chairman of the meeting {(unless the vote
cbjected to was given ox tendered in connection with the
regolution for the election, re-election or removal of
tha chairman of the meeting whether as such chairman or
as a Director of the Company) and shall only vitiate the
decipion of the meeting on any resolution or the poll £
the chairman decides that the same may have affected the
decision of the meeting or the poll. The decision of the
chairman (save in connection with such a resolution
specified above) shall be final and conclusive.

2¢. A member in xespect of whom an order has been made by any
ecourt having jurisdiction {whether in the United Kingdom ox
elsewhere) in wmatters concerning mental disorder way vote,
whether on a show of hands or on a poll, by his receivey, curatoXx
bonis or othexr person authorised in that behalf appointed by that
court, and any such receiver, curator bonis or othex person (by
whatevey name called) may, on & poll, vote by DPYoXy- Evidence
to the satisfaction of the Divectors of the authority of the
person claiming to exexcise the right to vote shall be deposited
at the Transfer Office not less than forty-eight hours before the

27




217 -

time appointed for holding the meeting or adjourned meeting at
which the right to vote is to be exercised and in default the
right to vote shall not be exercisable.

77. In the case of joint holders of a share the vote of the
senior who tenders a vote, whether in pexrson or by Proxy, shall
be accepted to the exclusion of the votes of the other Jjoint
holders and for this purpose geniority shall be determined by the

order in which the names stand in the Register in respect of the
share.

78. On a poll votes may be given eithexr personally ox by proxy
and a person entitled to more than one vote need not use all his
votes or cast all the votes he uses in the same way. A proxy
need not be a membexr of the Company. A member may appoint more
than one proxXy to attend on the same occasion.

79. Apn instrument appointing a proxy ghall be in writing in any

wsual or common form or in any othex form which the Directoxrs may
accept and:-

79.1 in the case of an {ndividual shall be signed by the
appointor or by his attorney; and

79.2 in the case of a corporation shall be given under its
common seal or otherwise executed by it in accordance
with the Statutes or signed on its behalf by an attorney
or executed under the hand of a duly authorised officer
of the corporation.

The Directors way, but shall not be bound to, require evidence
of the authority of any euch attorney or officer. The signature
on such instrument need mot be witnessed.

80. An instrument appointing a proxy and the power of attorney
or other authority, if any, under which it is signed or a duly
certified copy of such powexr or authority (ox, if such power or
authority was axecuted outside the United Kingdom, & notarially
authentlcated copy thereof) must either be ieft at such place or
one of such places (if any) as may be specified for that purpose
in or by way of note to the notice convening the meeting or in
any instrument of proxy issued by the Company therewith (or, if
no place ls 80 specified, at the Transfer Office) not less than
forty-eight hours before the time appointed for the holding of
the meeting or adjourned meeting or for the taking of the poll
at which it is to be used or, where the poll is not taken during
or immediately following the meeting at which it was demanded but
ig taken less than forty-eight hours after such demand, be
delivered at such meeting either to the chalrman of the meeting
or to the Secretaxy or to any of the Directors, and in default

28




shall be not treated as valid Provided that (except as and to the

extent stated Lo

thereof) having once
meeting shall not
of any

been 80

the contrary thereon} an instrument of pProxy
relating to moxe than one meeting

{including any adjournment
delivered for the purposes of any

require to be delivered again for the purposes
subsequent meeting €O which

it relates and (except as

aforesaid) any instrument of proxy so delivered in respect of any

meeting or meetings shall be valid in respect
thereof and any poll demanded thereat
for the 'purposes

be delivered again
delivery of an instrument of

from attending and voting in person

adjournment thereof oxr on any

81. No instrument of
of twelve months from
execution or, if undated, the

proxy shall be valid after
the date stated in it as the date of its

of any adjouxnment
and shall not require to
thereof. The deposit or
proxy shall not preclude a member
at the meeting or any

poll demanded at the same.

the expiration

date of its receipt by the Company

except at an adjourned meeting or on a poll demanded at a meetlnd

or adjourned

82.
authority for that proxy
and generally to act at
appointment and shall, unless
valid as well

to

meeting in cases where
held within that period of twelve months.

for any adjourned meeting as

the meeting was originally

An instrument appointing a proxy shall be deemed to give
demand or join in demanding a poll
the meeting for the member making the

the contrary is stated thereon, be

for the meeting to

which it relates, but no proxy may as such speak at any meeting
or adjourned meeting (save to demand or join in demanding a poll)

unless othexrwise permitted by

83, Any member residing out of or absent

the chairman thereof.

£rom the United Kingdom

may by power of attorney executed either before or after leaving
the United Kingdom appoint any person to be hig attorney for the

purpose of
extending to all meetings at
vote. Every such power

powex was executed outside the United Kingdom)

authenticated copY
Transfer Office and
before being acted upon.

B4.

of proxy oOr power of attorney
previous
proxy or power of attorney
appointment was made, oxr the
which the vote is given,
death,
at the Transfer office
proxy, such other
instrument) one hour at least

{or,

voting at any meeting or

left there for

death or insanity of the principal,

give a general powexr
which such membexr is entitled to
duly certified copy or (if such

i a notarially

A vote given in accordance with the texrms of an instrument

shall be valid notwithatanding the
or revocation of the

or of the authority under which the

transfer of the share in reapect of
provided no intimation in writing of the
insanity, revocation or transfer shall have been received

in the case of an instrument of
is specified fox depositing that
time fixed for holding

the meeting or adjourned meeting or for the taking of the poll

at which the proXy is used.
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Disenfranchisement

Subject to the provisions of the statutes, no holder of a

share in the Company shall, unless the Directors otherwise
determine (any such determination being for such period and
subject to such terms and conditions (if any) as the Directors

may,

in their absolute discretion, decide), be entitled (save as

Proxy for another member) to be present or vote at a general
meeting either personally or by proxy or to exercise any other

right in relation to meetings of the Company in respect of that
share if:-

85.1

85.2

85'3

any call or such other sum as is presently payable by him

to the Company in respect of that share remains unpaid;
or

he or any other person who appears to be interested in
that share has/have been duly served, pursuant to section
212 of the Act with a notice which:-

85.2.1 lawfully requires the provisicn to the Company
within such period as is specified in such notice
(being not less than 14 days after the date of

service of such notice) of information regarding
that share; and

85.2.2 contains a warning of the consequences undexr this
Article 85 and under the provisions of Articles

48.1.3 and 14% of failing to comply with such
notice

and he or such other pexrson is in default in complying
with such notice; or

he has been duly served with a notice which:-

85.3.1 requires him to provide cx procure the provision
to the Company within such period as is specified
in such notice (being not less than 14 days after
the date of service of such notice) of a written
atatement signed by him or any otker pexson or
persons stating that he (if the statement is
signed by him) or (as the case may be) the other
person OY persons who has/have signed the
gtatement is/are the pencficial ownex(a) of that
ghaxre and providing such other information (if
any) regarding that share as way be required by
such notice pursuant to Article 90; and
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85.3.2 contains a warning of rhe consequences under this
Article 85 of failing to comply with such notice

and (whether or not he is aware of the identity of the
peneficial owner(s) of that share) he is in default in
complying with such notice.

86. For the purposes of Article 85.2:-

86.1 a person shall be treated as appearing to be
interested in a share {a) where the member
holding such share has informed the Company that
he is, or may be, so interested or (b) where he
has given to the Company & notification pursuant
to Article 85.2 which fails to establish the
identity of the person or persons interested in
such share and (aftexr taking into account the
said notification and any other <relevant
information given to hir! the Directors know or
have reasonable cause to believe that the person

in question is or may be interested in such
ghare; and

B6.2 references to persons interested in shr !es and to
interests in shares respectively shall be

construed as they are for the purposes of section
212 of the Act.

B7. 87.1 - 1f and for so long as a person is in default in
complying with such a notice as is referred to in
Articles 85.2 and 85.3, the consequences of such
default under Article 85 shall also apply (but
with effect from aliotment} to any additional
share{s) allotted aftex gervice of the notice in
right of the ghare (8) which were the subject of
the notice (including, without limitation, any
share (8} allotted pursuant to a rights issue or
a bonus issue) as if such additional share(s) had
also been the subject of the notice.

87.2 For the purposes of Articles 85.2, 85.3 and 87.1,
a person shall be deemed to be default in
complying with such a notice as is referred to in
thope Articles if he fails or refuges to give all
the information xeguired by the notice to the
gatisfaction of the Directoxs oX if he gives
information which he knows to pe false or if he
recklassly gives information which is false.

88, Where a person holds wmore than one share in the Company or
more,h than one share of a particulaxr class, any notice given
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in the notice.
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89. Any statement provided to the Company pursuant to

85.2 or 85.3 shall, for the purposes of that Article, be deemed
to have been signed by a body corporate if signed by a duly
authorised officer who is described in such statement as signing
it on behalf of that body coxporate.

Articles

0. Any notice served on the holder of a share pursuant to

Article 85.3 may require that, where the statement to be provided
to the Company pursuant to that notice reveals that the
reneficial owner of that share is a body corporate ("the

corporate owner")}, the gtatement shall also provide the following
information:-

90.1 whether any other body

eorporate is a holding company
(within the meaning of

section 736 of the Act} or a
parent company {within the meaning of section 258 of the
Act) of the corporate owner and, if so, the name and
address of each such holding or parent cowpany; and

50.2 whether any body corporate ox other person (other than

any such holding or parent company} is entitled to
exercise or control the exercise of one-thixd or more of
the voting power at general meetings of the corporate

owner and, if so, the name and address of each such
pexrson.

91, Where the disenfranchisement provisions o
applicable with regard to a particular share,
to be applicable to that share upon:-

f Article 85 are
they shall cease

91,1 the call or such other sum as ig referred to in Article

85,1 being paid in respe

91.2

91.3

the Company; ¥

the information and/or s
that share by the notice
and/or 85.3
gatlgfaction ©

the date as on and freo
{pursuant to Article 85;
co be applicable t

being prov

ot of that share and received by

tatement requegted in respect of
(8) referred to in Articles 85.2
ided to the Company to the

f the Directors; ox

a4 which the Directors determine
that such provisions shall cease

o that share; or
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9L.4 the expiry of the period of seven days commencing on the
date of receipt by the Company at the Transfer Office of
a bona fide notice of the sale of that share through a
recognised investment exchange (as defined in the
Financial Services Act 1986) or othex recogniged market
or as a result of an acceptance of a take-over offex
(which shall mean an offer to all of the holders, or to
all of the holders other than the offeror and his
nominee {s), of shares in the Company to acquire such
shares Or a specified'propprtion or number thereof or to
211 of the holders, or to all of the holders other than
the offeror and his nominee(s), of a particular class of
those shares to acquire .the shares of that class or a
specified proportion or number thereof)

as the case may be and (in the case of Articles 91.2 to 91.4
inclugsive), whichever shall first occur.

g2. For the purposes of section 213 of the Act {registration of
interests disclosed under section 212), any information received
by the Company pursuant to any notice served on a member pursuant
to Article 85.3 shall be deemed to have been received by it in

pursuance of a recuirement imposed on that member undexr section
212 of the Act,

93. Any notice issued under Articles 85.2 or 85.3 may be
cancelled at any time.

fe] fo) xr iv

94. Any corporation which is a member of the Company may, by
resolution of its directors or other governing body, authorise
any person to act as its representative at any meeting of the
Company or of any clags of members thereof; and such
representative shall be entitled to exexcise the same powers on
behalf of the corporation which he represents as if he had been
an individual shareholder, including powexr, when personally
present, to vote on a show of hands. The Directoxrs may, but shall
hot be bound to, require evidence of the authority of any person
purporting to act as the representative of any such corporation.

Directoxs

95. Subject to the provisions of Article 111 the Direc’:ors shall
not be less than three nor more than ten in number.

36. A director shall not be required to hold any sh&res in the
company by way of qualification but a director who is not a
member of the Company shall be entitled to receive notice of and
to attend and speak at all general meetings of the Company and
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any ¢lass of members of the Company.

97. Fees may be paid out of the funds of the Company tO
directors who are not managing oxr executive directors at such
rates as the Directors may from time to time determine provided
that such fees do not in the aggregate exceed the sum of £150,000
per annum {exclusive of value added tax if applicable) or such

other figure as the Company may by oxrdinary resolution from time
to time determine.

98. The Directoxs (including alternate directors) shall also be
entitled toc be paid out of the funds of the Company all theix
travelling, hotel, and other expenses properly incurred by them
respectively in and about the business of the Company, incliuding
their expenses of travelling to and from meetings of the
Directors, committee meetings ox general meetings.

99. Any director who devotes special attention to the business
of the Company, or otherwise performs services which in the
opinion of the Directors axre outside the scope of the ordinary
duties of a director, may be paid such additional remuneration

as the Directors or any committee authorised by the Directors may
determine.

100.1 A director may hold any other office or place of profit
under the Company {other than the office of auditox) in
conjunction with his office of director for such period
and on such terms (as to remuneration and otherwise) as
the Dirxectors may determine, and subject to the
provisions of the statutes no director or intending
director shall be disqgualified by his office £from
entering into any contract, arrangement, transaction or
proposal with the Company either with regard to his
tenure of any other such office or place of profit ox as
vendor, purchasexr or otherwise, nor shall any such
contract, axrangement, transaction or proposal or any
contract, arrangement, transaction or proposal entered
into by or on behalf of the Company in which any director
or any person connected with him is in any way interested
{whethexr directly or indirectly) be liable to be avoided,
nor shall any director who enters into any such contract,
arrangement, rransaction oxr proposal oxr who 1is 8o
interested be liable to account to the Company for any
profit realised from any such contract, arrangement,
transgaction or proposal by reason of such director
holding that office ox of the fiduciary relationship
thereby established, but his interest shall be disclosed
by him in accoxdance with the Statutes.

100.2 Bny director may act by himself ox his firm in a
professional capacity fox the Company, and he or his firm
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shall be entitled to remuneration for professional
services as if he were not a director, provided that
nothing herein contained shall authorise a director oY
his firm to act as auditor of the Company.

100.3 Any director may continue to be or become a director of,
or hold any other office, employment OIr place of profit
under, or bhe or hecome a member of, any other company in
which the Company 'may be interested, and (unless
otherwise provided by his terms of service) no such
director shall be accountable for any remuneration,
galary, profit ox other benefits received by him as a
director of, or holder of any other office, employment or
place of profit under, or member of, any such other
company. The Directers may exercise the voting powers
conferred by the shares in any company held or owned by
the Company ox exercisable by them as directors of such
other company in such manner in all respects as they
think fit (including the exercise thereof in favour of
any resolution appointing themselves or any of them
directors of or holders of any such office, employment or
place of profit under such company, Or voting or
providing for the payment of remuneration to the
directors of or holders of any such office, employment or
place of profit under such company) .

Mapacing and Executive Directors

101. The Cirectors or any committee authorised by the Directors
may fwoiz time to time appoint one or fmore of their nuwber to any
executive office or employment undex the Company (including, but
without limitation, that of chief executive or managing director)
for such perioed and on such terms as they or any committee of the
Directoxs think f£it, and may also authorise any person appointed
to be a director to continue in any executive office or
employment held by him before he was so appointed but no service
contract or contract for services shall be granted by the Company
to any director or proposed director except in accordance with
the Statutes.

102. The remuneration an. other texms and conditions of
appointment of a director appointed to any executive office or
employment under the Company shall from time to time (without
prejudice to the provisions of any agreement between him and the
Company) be f£ixed by the Directors (and if a remuneration
committee has been appointed, the Directors shall take into
account the recommendations of the remuneration committee) and
may (without Limitation) be by way of fixed salaxy, lump suwm,
commission on the dividends or protits of the Company {or of any
other company in which the Company is interested) or other
participation in any such profits or otherwise or by any or all
or partly by one and partly by another or others of those mades.
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103. Subject to Article 106, =a managing director or chief
executive for the time being of the Company shall not, while he
continues to hold such office, be subject to retirement by
rotation pursuant to Article 108 or be taken into account in
determining the number of directors to retire in each year
pursuant to that Article, but he shall otherwise be subject to
the same provisions as to resignation and removal as the othex
directors and, if he should cease to hold the office of director
£rom any cause, he shall (without prejudice to any claim he may
have for compensation or damages for hreach of any agreement
between him and the Company) ipso facto and immediately cease to
be a managing directox or chief executive respectively.

104, A director holding any executive office ox employment under
the Company other than that of wmanaging director ox chief
executive shall not (by reason only thereof) be exempt f£rom
retirement by rotation, and his tenure of such executive office
or employment shall not be determined by reason only of his
ceasing for any reason to be a director, but (without prejudice
to any claim he may have for compensation or damages for breach
of any agreement between him and the Company and subject to the
provisions of any such agreement) may be determined at any time
thereafter by resolution of the Directors.

105. The Directors may, from tiwe to time, entyust to and confer
upon a director appointed to any executive office or employment
pursuant to Article 101 such of the powexs exercisable undex
these Articles by the Directors (othexr than the power to make
calls, forfeit shares, borrow money or issue debentures) as they
may think f£it, and may confer such pewers for such time, and to
be exercised for such objects and purposes, and upon such terms
and conditions, and with such restrictions, as they may consider
expedient, and may confer such powers collaterally with, or to
the exclusion of, and in substitution for all or any of the
powers of the Directors in that behalf, and may from time to time
revoke, withdraw, alter ox vary all or any of such powers.

to

106.1 Each director shall retire from office pursuant to
gection 293 of the Act at the conclusion or adjournment
of the annual general meeting commencing next after he
attains the age of seventy Yyears and shall not be
eligible for re-appointment.

106.2 A person re-appolnted a director on retirement pursuant
to this Article shall, for the purposes of Article 109,
be treated as if he had become a director on the day upon
which he was appointed or was last re-elected before his
retirement pursuant to this Article.
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106.3

107.

Section 293(6) of the Act shall not apply to the Company.

A director shall ipso facto cease to hold office as such

in any of the following events, namely: -

107.1

107.2

107.3

107.4

107.5

107.6

107.7

107.8

if he is prohibited by law from being or acting as a
director or if he ceases to be a director by virtue of
any provision of the Statutes; or

if {(not being a person holding for a fixed term an
executive office) he shall resign by writing under his
hand left at the Office or delivered to the Directors at
a meeting of the Directors or to the Secretary or if
(being such a person) he shall rendexr his resignation and
the Directors shall resolve to accept the same; or

if he becomes bankrupt or he applies for an interim order
pursuant to section 253 of the Insolvency Act 1986 or
enters into any voluntary axrangement within the
definition contained in that section or has an intexim
receiver appointed under section 286 of that Act of all
or any part of his property; or

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

if in England or elsewhere an order shall be made by any
court claiming jurisdicction in matters concerning mental
disorder for his detention or for the appointment of a
guardian or for the appointment of a receiver, curatoxr
bonis or other person (by whatever name called) to
exercise powers with respect to his property or affairs;
or

if he shall be absent from meetings of the Directors foxr
pix successive months without jeave and hig alternate
director (if any) shall not during such period have
attended in his stead and the Directors shall resolve
that his office be vacated; or

if he ig removad from office in accordance with Article
112; oxr

if, by notice in writing delivered to the Office or
rendered at a meeting of Directors, his resignation is
requested by a majority of all the Directors.
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108. At the annual general meeting in evexry year one-third of the
directors for the time being (after excluding any director who
is required to retire at that meeting pursuant to Articles 106
or 113 or any other provision of these Articles and any directox
who by Article 103 or any other such provision is not reguired
to retire by rotation pursuant to this Article) or, if their
number is not a multiple of three, then the numbex nearest to
one-third, but not exceeding one-third, shall retire from office
and shall be eligible for re-election; Provided always that if
in any year the number of directors who are subject to retirement
by rotation shall be two, one of such directors shall retire, and
if in any year there shall be only one director who is subject
to retirement by rotation that director shall retire.

109. fThe directors to retire pursuant to Article 108 shall
include (so far as necessary to obtain the number regquired) any
director who wishes to retire and not to offer himself for re-
election, Any further directors so to retire shall be those of
the other directors who are subject to retirement by xotation
pursuant to the provisions of that Article for the purposes of
the meeting in question and who have at the date of the meeting
been longest 1in office since their 1last re-election oY
appointment, and so that as between pexrsons who became ox were
iast re-elected directors on the same day those to retire shall
(unless they otherwise agree among themselves) be determined by
lot. A retiring director shall be eligible for re-election.

110.1 A resolution for the appointment of two or more persons
as directors by a single resolution shall not be moved at
any general meeting unless a resolution that it shall be
so moved has first been agreed to by the meeting without
any vote being given against it; and any resolution moved
in contravention of this provision shall be void.

110.2 No person other than a director retiring at the meeting
ghall, unless recommended by the Directoxrs for election,
be eligible for appointment ox re-appointment as a
director at any general meeting unless not less than
peven nor more than forty two days before the day
appointed for the meeting there shall have been left at
the Office or sent to the Secretary notice given to the
Company in writing signed by some member (other than the
person to be proposed) duly qualified to attend and vote
at the meeting for which such notice is given of his
intention to propose such person for election and also
notice in writing signed by the person to be proposed of
his willingness to be elected.

111. The Company by ordinary resolution may f£rom time to time
increage or reduce any 1imits on the number of directors
specified in Article 95 and may also determine in what rotation
such increased or reduced number ig to go out of office and may
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make any appointments required for making any such increase.

112. The Company may Dby extraordinary resoclution or, in
accordance with and subject to the provisions of the Statutes,
by ordinary resolution of which special notice has been given
remove any Girector £rom office notwithstanding any provision of
these Articles or any agreement between the Company and such
director, but without prejudice to any claim he may have for
damages for breach of any such agreement, and appeoint another
person in place of a director so removed from office and any
person so appointed shall be ¢treated for the purpose of
determining the time at which he or any other Qirector is to
retire by rotation pursuant to Article 108 as if he had become
a director on the day on which the directox in whose place he is
appointed was last elected or re-elected a director. In default
of such appointment the vacancy arising upon the removal of a
director from office may be filled as a vacancy pursuant to the
provisions of Article 114.

113.1 The Directors shall have power at any time and from time
to time to appoint any person to be a director either to
£i11 a vacancy or as an additional director but so that
the total number of directors shall not at any time
exceed the maximum number (if any) £fixed by or in
accordance with Article S5. Any dixector appointed by the
Directors shall retire from office at the next annual
general meeting and shall then be eligible fox election
by the members; he shall not be taken into account in
determining the number of directors who axe to retire by
rotation at such meeting but shall be deemed to have
retired at the meeting for the purposes of Article 114.

113.2 Without prejudice to Article 113.1 or to Article 120 but
gubject to the provisions of Article 11¢, the Company may
from time to time by ordinary wesolution appoint any
person Or persons to be a director of the Company either
to £ill a vacancy or as an additional directox.

114. The Company at the meeting at which a director retires under
any provisgion of these Articles may £ill the office being vacated
by wlecting thexreto the retiring director or some other person
eligible for appointment. In default the retiring director shall
be deemed to have been elected or re-elected (as the case may be)
except in any of the following cases:-

114.1 whexre at such meeting it is expressly resolved not to
£i11 up such vacated office or a resolution for the
election or re-election of such director is put to the
meeting and lost; or

114.2 where such director has given notice in writing to Tthe
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company that he is unwilling to be elected or re-elected;
or

114.3 where the default is due to the moving of a resolution in
contravention of the next following Article; or

114 .4 where such director has attained any retiring age
applicable to him as directox.

The retirement shall not have effect uatil the conclusion of the
meeting except where a regolution is passed to elect some other
person in the place of the retiring director or a resolution for
his election or re-election is put to the meeting and lost and
accordingly a retiring director who is elected or re-elected or

deemed to have been elected or re-elected will continue in office
without a break.

AlL i or

115,1 Any director may at any time appoint any other director
or any other person approved by the Directors to be his
alternate director and may at any time terminate such
appointment. Any such appointment ox termination shall
be in writing and shall be effective upon delivery at the
Office or at a meeting of the Directors.

115.2 Any person appointed as an alternate director shall
vacate his office as such alternate di.cector if and when
the director by whom he has been appuinted vacates his
office as director (otherwise than by retirement and re-
election at the same meeting) and upcn the happening of
any event which, if he were a director, would cause him
to vacate such office.

115.3 An alternate director shal) (subject to his giving to the
Company an address within the United Kingdom at which
notices may be served on him) be ontitled to receive
notices of all mectings of the Directors and shall be
entitled to attend and vote as a directoxr at any such
meeting at which the directox appointing him i1s not
personally present and generally at such meating to
perform all functions of his appointor as a director and
for the purposes of the proceedings at such meeting the
provisions of these Articles shall apply as if he were a
director; at any such meeting he shall have one vote for
each director for whom he acts as alternate director (in
addition to his own vote if he ia himself a director) but
he shall count as only one for the purpose of determining
whether a quorum be present. To such extent as the
Directors may from time to time determine in relation to
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115.4

115.5

116.1

116.2

any committeass of the Directors the foregoing sentence
shall also apply mutatis mutandis to any wmeeting of any
such committee of which his appointor is a member. If his
appointor is for the time being absent £from the United
Ringdom or temporarily unable to act through ili-health
or disability, an altermate director’'s signature Lo any
resolution in writing of the Directors or of a committee
of the Directors shall be as affective as the signatuxe
of his appointor. An altexrnate director shall not (save
as aforesaid) have power to act as a director nor shall

he be deemed to be a directer for the purpose of these
Articles.

an alternate director shall be entitled to hold any
office or place of profit or to contract and be
interested in and benefit from contracts ox arrangements
and to be repaid expenses and to be indemnified to the
same extent mutatis mutandis as if he were a directox but
he shall not be entitled to receive from the Company in
respect of his appointment as alternate director any
remuneration except only such part (if any) of the
remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company £rom
pime to time direct. An altermate director shall not be

required to hold any ghares in the Company by way of
qualification.

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

(v] n D

The Directors may meet together for the despatch of
business, adjourn and otherwise regulate theixr meetings
as they think £it. Questions arising at any meeting
ghall be determined by a majority of votes. In case of
an equality of votes the chairman of the meeting shall
have a second or casting vote. A director may, and the
Secretary on the requisition of a director shall, at any
time summon a meeting of the Directors. It shall not be
necessary to give notice of a meeting of the Directoxrs to
any director for the time being absent frxom the United
Kingdom but the alternate director (if any) acting in his
place shall (subject as stated in Article 115.3) be
entitled to notice of such meeting. Any directox may
waive notice of any meeting and any such walver may be
ratrospective.

Notice of meetings of the Diroctors shall be deemed to he
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116.3

duly given to a directox if it is given to him personally
or by word of mouth or sent in writing to him at his last
known address in the United Kingdom or any other address

in the United Kingdom given by him to the Company for
this purpose.

Any Director may participate in a meeting of the
Directors by wmeans of conference telephone or similar
communications egquipment whereby 21l perscns
participating in the meeting can hear each other and any
Director participating in a meeting in this mannex shall
be deemed to be present in person at such meeting and,
subject to these Articles and the Act, he shall be
entitled to vote and be counted in a quoxum accordingly.
Such a meeting shall be Qeemed to take place where the
largest group of those paxticipating ie assembled ox, if

there is no such group, where the chairman of the meeting
then is.

117. The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors and unless so fixed
at any other number shall be three. A duly convened meeting of
the Directors at which a quorum is present shall be competent to
exercige all or any of the authorities, powers and discretions
for the time being vested in or exercisable by the Directors.

118. A director who is in any way, whether directly ox indirectly
and whether for himself or through a pexson connected with him,
interested in a contract, transaction ox arrangement or proposed
contract, transaction or arrangement with the Company shall

declare the nature of his interest in accordance with the
Statutes.

119.1

119.2

Seve as provided in this Article 119, a director shall
not vote as a director in respect of any contract,
transactlon or arrangement O proposed contract,
transaction or arrangement oY any other proposal
whatsoever in which he has an interest which (together
with any interest of any person connected with him) is a
material interest {otherwise than by virtue of an
interest in shares or debentures or other securities of
or otherwise in or through the Company), and if he shall
do so his wvote shall mnot be counted, nor in relation
thereto shall he be counted in the gquorum present at the
maeting.

A director shall {in the absence of some other material
interest than is indicated below) be entitled to vote
(and be counted in the quorum) in respect of any
regolution concerning any of the following matters
namely:-
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119.2.1

119.2.2

119.2.3

119.2.4

119.2.5

119.2.6

the giving of any security guarantee or indemnity
to him in respect of money lent oY obligations
incurrved by him or by any othexr person ar the
request of or for the benefit of the Company O
any of ita subsidiary undertakings; ox

the giving of any pecurity guarantee or indemni.ty
in respect of'a debt or obligation of the Company
or any of its subsidiary undertakings for which
the director himself has assumed responsibility
in whole or in part under a guarantee ox
indemnity or by the giving of security; or

an offer of shares of debentures or other
securities of or by the Company or any of its
subgidiary undertakings for subscription or
purchase in which offer he is or may be entitled
to participate as a holder of secuxities or is to
be interested as a participant in the
underwriting or sub-underwriting therecf; or

any other company in which he is .intercsted,
directly or indirectly, and whether as an officex
or shareholder or otherwise howsoever, provided
that he ie not the holder {otherwise than as a
nominee for the Company or any of its subsidiary
undertakings) of or beneficially interested in
one per cent. or moxe of any class of the equity
ghare capital of such company {ox of any thixd
company through which his interest is dexived) ox
of the voting rights available to membexs of the
relevant company (any such interest being deemed
for the purpose of this article to be a material
interest in all circumstances); Or

a pension, superannuation ox pimilar scheme or
retirement, death or disability benefits scheme
or employees'’ share scheme which has been
approved for taxation purposes by the Inland
Revenue or is conditional upon such approval or
does not award him any privilege or benefit not
awarded to the employees {including, without
1imitation, full time executive directors of the
Company and/or any subsidiary undertakings) to
whom such scheme relates; oY

the purchase and/or maintenance of any ingsurance
policy for the pbenefit of directors ox for the
benefit of persons including directors.
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119.3 A director shall not voté or be counted in the guorum on
any yesoluticn concerning his own appointment as the
holder of any office ox place of profit with the Company
or any company 3in which the Company is interested

including fixing or varying the terms of his appointment
or the termination thereof.

119.4 Where proposals are under consideration concerning the
appointment {including fixing or varying the terms of
appointment) of two or more directorxrs to offices or
employments with the Company ox any company in which the
Company is interested, such proposals may be divided and
considered in relation to each director separately and in
such cases each of the directors concerned (if not
debarred from voting under the proviso to Article
119.2.4) shall be entitled to vote {and be counted in the
quorum) in respect of each resolution except that
cencerning his own appointment. '

119.5 If any gquestion ghall arise at any meeting as to the
materiality of a director’s interest oxr as to the
entitlement of any director to vote and such question is
not resolved by his voluntarily agreeing teo abstain from
voting, such question shall be refexrred to the chalrman
of the meeting and his ruling in relation to any director
{other than himself) shall be final and conclusive except
in a case where the nature or extent of the interests of
the director concerned has not been fully disclosed.

119.6 The Company may by ordinary regolution suspend or relax
the provisions of this Article to any extent or ratify
any transaction not duly authorised by ¥reason of a
contravention of this Article.

120. The continuing directors may act notwithatanding any vacancy
in their body, but if and so long as the number of directors is
reduced below the minimum number fixed by or in accordance with
these Articles the continulng directors or director may act tor
the purpose of £illing such vacancies or of summwoning general
meetings, but not for any other purpose. If there be no
directors or director able or willing to act, then any two
members may summon & general meeting for the purpose of
appointing directors.

121. The Directors may elect a chairman of theiXx meetings and one
or more deputy chairmen and determine the periocd for which each
is to hold office. If no chairman or deputy chairman ghall have
been elected, or if at any meeting neither the chairman nocr a
deputy chalrxmen is present within five minutes after the time
appointed for holding the same, the directors present may choose
one of their number to be chairman of the megting.
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122. A pesolution in writing signed or {whether by letter, telex,
facsimile transmission or otherwise in writing) approved by all
the Directors (or by all the members of a committee of the
Directors) for the time being in the United Kingdom and entitled
to vote on such resolution (provided that the number thereof
would be sufficient to form a quorum for a meeting of the
Directors) shall be as effective as a resolution passed at a
meeting of the Directors or of such committee (as the case may
be) duly convened and held and wmay consist of geveral documents
in the like form, each signed or approved by one or more of the
Directors or committee members (as the case may be) Provided
that, where a director has appointed an alternate director but
is not himself in the United Kingdom, the signature of such
alternate director (if in the United Kingdom) shall be required.

123. The Directors may £rom time to time appoint committees
consisting of such member or members of their body as they think
fit, and may delegate any of their powers to any such committee
(with power to sub-delegate), and may from time to time revocke
any such delegation and discharge any such committee wholly or
in part. The Directors may co-opt onto any such committee persons
who are not directors of the Company and may give such persons
voting rights on that committee. The number of such co-opted
members shall be less than one-half of the total wmembexrship of
the committee and a yegolution of any committee shall be
effective only if a majority of the members present are directors
of the Company. Any committee formed by the Directoxs shall, in
the exercise of the powers SO delegated, conform to auy

regulationg that may €rom time to time be imposed upon it by the
Directors.

124. The meetings and proceedings of any such committee
consisting of two ox moxe directors shall be governed by the
provisions of these Articles regulating the meetings and
proceedings of the Directors, so far as the same are applicable

and are not superseded by any regulations made by the Directors
under Article 123.

125. All acts done by the Directors or by a committee of the
Directors or by any person held out by the Company Lo be a
director shall as regards all persons dealing in good faith with
the Company, notwithstanding that there was some defect in the
appointment or continuance in office of any director or person
held out as aforesaid or that they or any of them were
disqualified or had vacated office or were not entitled to vote,
he as valid as if evexry such person had been duly appointed and
had continued to be a director and had been entitled to vote.
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Bo wi awWe

126. Subject to the provisions of Article 127 the Directors wmay
exercise all the powers of the Company to borrow or raise wmomey
and to mortgage or charge its undertaking, property, assets and
uncalled capital or any part thereof, and to issue debentures and
other securities, whether outright or as collateral security for
any debt, liability or obligation of the Company or its holding
company {if any) or any subsidiary of the Company or its holding
company or of any third party.

127. The Directors shall restrict the borrowings of the Company
and exercise all voting and other rights ox powers Of control
exercisable by the Company in relation to its subsidiaries (if
any) so as to secure (as regards subsidiaries =80 far as by such
exercise they can secure) that the aggregate amount remaining
undischarged of all moneys borrowed by the Group {which
expression in this Article and Article 129 means and includes the
Company and all its subsidiaries for the time being) and for the
time being owing to persons outside the Group shall not without
the previous sanction of an ordinary resolution of the Company
exceed an amount equal to three times the Adjusted Capital and
Reserves as hereinafter defined. The certificate of the Auditors
for the time being as to the amount of the Adjusted Capital and
Reserves at any time shall be conclusive and binding upon all
concerned.

128. No person dealing with the Company or any of its
subsidiaries shall by reason of the provisions of Article 127 be
concerned to see or inquire whether the limit referred to therein
is observed, and no debt incurred or gecurity given in excess of
such limit shall be invalid or ineffectual unless the lender or
the recipient of the security had at the time when the debt was
incurred or the security was given express notice that the limit
hereby imposed had been or would thereby be exceeded.

129. For the purposes of Article 127:-

129.1 there shall be deemed, subject as hereinaftexr provided,
to have been borrowed and to be outstanding as borrowed
moneys of the relevant member of the Group (to the extent
that the same would not otherwise fall to be taken into
account) :~

129.1.1 the principal amount of all debentures of any
member of the Group which are not for the time
being beneilcially owned within the Group;

129.1.2 the outstanding amount of the acceptances (not
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pbeing acceptances of trade bills in respect of
the purchase or sale of goods in the ordinaxy
course of trading) by any member of the Group ©r
by any bank or accepting house under any
acceptance credit opened on behalf of and in
favour of any member of the Group;

129.1.3 the nominal amount of any issued and paid up
share capital (other than equity share capital)
) of any subsidiary of rhe Company not for the time

peing beneficially ¢vr 3d by other members of the
Group;

129.1.4 the nominal amount of any other issued and paid
up share capital and the principal amount of any
other debentures or other borrowed moneys (not
being shares or debentures which, or borrowed
moneys the indebtedness in respect of which, is
for the time being beneficially owned within the
Group) the redemption or repayment whereof is
guaranteed or wholly or partly secured by any
member of the Group; and

129.1.5 any £ixed or minimum premium payable on final
redemption or repayment of any debentures, share
capital or other borrowed moneys falling to be
raken into account;

129.2 moneys borrowed by any meunbexr of the Group for the
purpoge of repaying ov redeeming (with or without
premium) in whole or in part any othexr borrowed moneys
falling to be taken into account and intended to be
applied for gsuch purpose within six wmonths after the
borrowing thereof shall not during such period, except to
the extent so applied, themselves be taken into account;

129,3 any amounts borrowed by any member of the Group from
bankers or others for the purpose of financing any
contract up to an amount not exceeding that part of the
price receivable under such contract which is guaranteed
or insured by the Export Credits Guarantee Department oY
other like institution carrying on a similar business
ghall be deemed not to be borrowed moneys;

129.4 moneya borrowed which are for the time being deposited
with H.M. Customs and Excise oX other body designated by
any relevant legislation or order in connection with
import deposits or any similar governmental scheme shall

be deemed not to be borrowed moneys;

47




27-06-95

129.5 moneys borrowed by a partly-owned subsidiary and not
owing to another member of the Group shall be taken into
account subject to the exclusion of a propoxtion thereof
equal to the minority proportion and moneys borrowed and
owing to a partly-owned subsidiary by another membeXx of
the Group shall be taken into account to the extent of a
proportion thereof equal to the minority proportion and
for the purposes aforesaid vminority proportion” shall
mean the proportion of the issued equity share capital of

the partly-owned subsidiary which is not attributable to
the Company;

129.6 moneys borrowed by a company at the time it becomes a
subsidiary of the Company shall for a period of six
months from the date of its becoming a subsidiary be
deemed not to be borrowed moneys;

129.7 borrowed moneys of any member of the Group expressed in
or calculated by reference to a curxrency other than
sterling shall be converted into sterling by referxence to
he rate of exchange used for the conversion of such
currency in the latest audited balance sheet of the
relevant member of the Group or, if the relevant currency
was not therein included, by reference to the rate of
exchange or approximate rate of exchange ruling on such
date and determined on such basis as the Auditors may
determine or approve;

129.8 the expression "Adjusted Capital and Reserves' shall mean
at any material time a sum equal to the aggregate of:-

129.8.1 the amount paid up or credited as paid up
(excluding any premium} on the issued share
capital of the Company; and

129.8.2 the aggregate amount gstanding to the credit of
the consolidated capital and revenue reserves of
the Company and its subsidiaries whether
distyributable or undistributable (including,
without 1limitation, any shaxe premium account,
capital redemption reserve and profit and loss
account) all as shown by the then latest auvdited
consolidated balance sheet of the Company to have
been laid before members in general wmeeting but
after:-

129.8.2.1 excluding any sums set agide for
taxation (including deferred taxation);

129.8.2.2 making such adjustments as may be
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appropriate in respect of any variation
in the amount of such paid up share
capital or any such reserves subsequent
to the relevant balance sheet date, and
so that for this purpose share capital
allotted or unconditionally agreed to
be allotted shall be deemed to have
been issued and share capital already
called up o©or payable at any fixed
future date within the following six
months shall be treated as already paid
up and if any issue oI proposed issue
of shares by the Company for cash has
been underwritten then such shares
shall be deemed to have been issued and
the amount (including any premium) of
the subsecription wmoneys payable in
respect thereof (not being wmoneys
payable later than six months after the
date of allotment) shall, to the extent
so underwritten, be deemed to have been
paid up on the dare when the issue of
such shares was underwritten (o, if
such underwriting was conditional, o©on
the date when it became unconditional) ;

129.8.2.3 making such adjustments as may bhe
appropriate in regpect of any
distributions declared, recommended or
made by the Company ox its subsidiaries
(otherwise than attributable directly
or indirectly to the Company) out of
profits earned up Lo and including the
date of the latest audited balance
sheet of the Company or subsidiary {as
the case may be) to the extent that
such distribution is not provided for
in such balance sheet;

129.8.2,.4 making such adjustments as may be
appropriate in respect of any variation
in the interests of the Company in its
subsidiaries since the date of the
latest audited balance sheet of the
Company;

129.8.2.5 if the calculation is required for the
purposes of ox in connection with a
transaction undexr or in connection with
which any company is to become ox cease
to be a subsidiary, making all such
adjustments as would be appropriate if
guch transaction had been carried into
effect;
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129.8.2.6 excluding minority interests in
subsidiaries;

129.8.2.7 excluding such part of the interests of
the Company or a subsidiary in an
Associated Company {(as defined below) ,
not being a subaidiary, as shall be
attributable to any post-acquisition
undistributed profits and reserves but
including such interests at original
cost or, if lower, book value; and

129.8.2.8 after making such other adjustments (if
any) as the Auditors may consider
appropriate.

For the purpose of the above definition nassocliated Company"
means any company or partnership which shall be treated by the
auditors as an associated company Or partnership fox the purpose
of any Statement of standard Accounting Practice fox the time
being in issue relating to accounting for the results of
associated companies published by the Accounting standaxrds Board
or other relevant regulatory body.

129.9 The Directors shall be deemed not to be in breach of the
provisions of article 127 by reason of the borrowing
restriction being exceeded immediately after and as a
result of any new audited consolidated balance sheet
being laid before the members in general meeting when
immediately prior to such general meeting the boxrrowing
restriction had not been exceeded by reference to the
inmediately preceding audited consolidated balance sheet
but in such circumstances the Directors shall ensure that
not by later than four months after the date of such
general meeting the Cowpany has sanctioned such excess
borrowing by ordinaxry resolution or the aggregate amount
of borrowed moneys remaining outstanding has been reduced
to an amount not exceeding the borrowing restriction.

geneyxal Powexs of Directors

120. The business of the Company shall be managed by the
Directors who may exercise all such powers of the Company and do
on behalf of the Company all such acts as may be exercised and
done by the Cowmpany, and as are not by the Statutes or by these
articles required to be axercised or done by the Company in
general meeting, subject nevertheless to the provisions of the
Statutes and of these Articles and to such regulations, being not
incongistent with the aforesaid provisions, as may ke prescribed
by the Company by oxdinary regolution, but no regulation 80 wade
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by the Company shall invalidate any prior act of the Directors
which would have been valid if such regulation had not been made.
The general powers agiven by this Article shall not be limited ox

restricted by any special authority or power given tO the
Directors by any other Article.

131, The Directors may establish any ‘local boards or agencies for
managing any of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons to be membexs
of such local boards, or any managers or agents, and may £ix
their remuneration, and may delegate to any local board, manager
or agent any of the powers, authorities and discretions vested
in the Directoxs (other than their power to make calls, forfeit
shares, borrow money or issue debentures) with power to sub-
delegate, and may authorise the members of any local boards, or
any of them, to £ill any <vacancies therein, and to act
notwithstanding vacancies, and any such appointment or delegation
may be made upon such terms and subject ko such conditions as the
Directors may think £it, and the Directors may remove any person
so appointed, and may annul or vary any such delegation, but no
person dealing in good falth and without notice of any such
annulment or variation shall be affected thereby. The Directors
may exercise all the powexs of the Company under section 33 of
the nct (relating to an official seal for use abroad) and under

section 362 of the Act {relating to the keeping of overseas
branch registers).

132. fhe Directors may £rom time to time and at any time by power
of attorney or othexwise appoint any company, firm or person or
any fluctuating body of persons, whether nominated directly ox
indirectly by the Directoxrs, Lo be the attorney ox attorneys of
the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by
the Directors under ox pursuant to these Articles) and fox such
period and gubject to such conditions as the Dixectors may think
fit, and any such power of attorney may contain such provisions
for the protection and convenience of persons dealing with any
such attoxrney as the Directors may think fit, and may also
authorise any such attorney to sub-delegate all oxr any of the
powers, authorities and dlgcretions vested in him. The Directors
may remove any person appointed undex this Article and may revoke
or vary the deleagation but no person dealing in good faith and
without notice of the revocation or variation shall be affected
by it.

133. All cheques, promissory notes, drafts, bills of exchange,
and other negotiable or transferable instruments, and all
receipts for moneys paid to the Company, shall be signed, drawn,
accepted, endorsed, or otherwise executed, as the case may be,
in such manner as the Dirsctors shall from time toO time by
regolution determine.
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134.1 The Directors may exercise all the powers of the Company
to:-

134.1.1 establish or concur or join with other companies
(being subsidiary undertakings of the Company oOr
companies with which it is associated in
business) in establishing and making
contributions out of the Company’s moneys to any
schemes or funds for providing pensions,
annuities, gsicknesgs or compassionate allowances,
1ife assurance benefits, donations, gratuities ox
other benefits for employees {which expression as
used in this Article shall inelude any directoxw
who may hold or have held any office or place of
profit) and ex-employees of the Company and of
any such other companies and their wives,
husbands, widows, widowers, relatives, families
or dependants, or any class or classes of such
persons;

134,1.2 pay, enter into agreements to pay ox make grants
(revocable or irrevocable and either subject or
not subject to any terms OX conditions} of
pensions or other retirement, superannuation,
death or disability benefits to employees and ex-
employees and their wives, husbands, widows,
widowers, relatives, families or dependants, OY
te any of such persons, including pensions or
benefits additional to those, if any, to which
such employees OY ex~employees oY any such
personsg are ox may become entitled undexr any such
gscheme or fund as aforementioned. Any such
pension or benefit may, as the Directors considex
desirable, be granted to an employee either
vefore and in anticipation of oxr upon or at any
time after his actual retirement; and

134.1.3 procure the establighment and subsidy of or
subscription to and support of any institutions, -
aggociaktions, clubsa, funds or trusts calculated
to be for the benefit of any such persons as
aforesaid or otherwise to advance the interxests
and well-being of the Company oX of any such
other company as aforesgald, or its members, and
payments for ox towards the insuxance of any such
person a8 aforesaid, and subscriptions or
guarantees of money for charitable or benevolent
objects or for any exhibition or for any public,
general o¥ useful cbhject.

134.2 The Directors may also sanction the exercise of any power
conferred upon the Company by section 713 of the BAct
. {relating to the making of provision for employees on
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cessation or transfer of business) .
Secretary

135. The Secvetary shall be appointed by the Directors for such
term, at such remuneration and upon such conditions as they may
think fit ané any Secretary s0 appointed may be removed by them.

1f thought £it, two or moxe persons may be appointed as joint
gecretaries.

136. The Directors may at any time and from time to time appoint
any person to he an assistant or deputy secretary of the Company
and anything authorised or required by these Articles or by law
to be done by or to the Secretary may be done by or to any such
assistant or deputy secretary. Any agsistant or deputy secretary
so appointed may be removed by the Directors.

137. A provision of the Statutes or these Articles requiring or
authorising a thing to be done by or to a director and the
Secretary shall not be patisfied by its being done by or to the

pame person acting both as director and as, or in place of, the
Secretary.

The Seal

138. The Directors shall pxovide for the safe custody of the
Seal, which shall only be used by the authority of the Directors
or of a committee of the Directors authorised by the Directors
in that behalf, and every instrument to which the Seal shall be
affixed shall be signed autographically by one director and the
Secretary or some other person appointed by the Directors for the
purpose or by two directors save that as regards any cexrtificates
for shares or debentures or other securities of the Company the
Directors may by xesolution determine that such signatures or ’
either of ther shall be dispensed with or affixed by some method
or system of mechanical ox facsimile signature.

puthentication of Documents

139. Any director or the Secretary or any person appointed by the
Directors for the purpose shall have power Lo authenticate any
documents affecting the constitution of the Company and any
resolutions passed by the Company or the Directors or any
committee of the Directors, and any books, recoxds, documenta and
saccounts relating to the business of the Company, and to certify
coples thereof or extracts therefrom as true copies oxr extracts;
and where any books, records, documents or accounts are elsewhexe
thapn at the Office the jocal manager or other officer of the
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company having the custody thereof shall be deemed to be a person
appointed by the Directorxs as aforesaid. A document purporting
to be a copy of a resolution, ox an extract from the minutes of
a meeting of, the Cowpany oY of the Directors or any committee
of the Directors which is certified as aforesaid shall be
conclusive evidence in favour of all persons dealing with the
Company upeon the fajith thereof that such resolution has been duly
passed or, as the case may be, that such extract is a true and
accurate record of proceedings at a duly constituted meeting.

egerves

140. Subject to the Statutes the Directors may from time O time
set aside out of the prafits of the Company and carry to resexrve
such sume as they think proper which, at the discretion of the
Directors, shall be applicable for any purpose to which the
profits of the Company may properly be applied and pending such
application may either be empioyed in tie business of the Company
or be invested. The Directors may divide the reserve into such
special funds as they think fit and may consolidate into one fund
any special funds or any parts of any spec.al funds into which
the reserve may have been divided. The Directors may also
without placing the same tO regerve carry forward any profits.

Dividend

141. The Company may'by'ordinary'resolution declare dividends but
no dividend shall be payable except out of the profits of the
Company available for distribution in accordance with the
provisions of the Statutes, or in excess cf the amount
recommended by the Directors.

142. Subject to any rights or privileges for the time being
attached to any shares in the capital cf the Company having
preferential ox special rights in regaxrd to dividend, the profits
of the Company which it shall from time to time be determined to
distribute by way of dividend shall be applied in payment of
dividends upon the shares of the Company if proportion to the
amounts paid up thexeon reapectively sthexrwise than in advance
of calls and so that all dividends sb .1 be apportiomed and paid
pro rata sccording to the ortion or portions of the period in
respect of which the div. :nd is paid during which any such
amount or amounkts Were paid up. Provided that if any share be
issued upon terms providing that it shall rank for dividend as
from or after a particular date, or be entitled to dividends
declared after a particular date, such share shall rank for ox
pe entitled to dividend accordingly. Dividends wmay be paid or
declared in any curxency. The Directors may agree with any
member that éividends which at any time ox from time to time be
declared or become due on his shares in one currency shall be
pald or gatisfied in another and may agree the basis of
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conversion to be applied and how and when the amount to be paid
in. the other currency shall be calculated and paid and for the
Company or any othey person toc bear any costs involved.

143, If and so far as in the opinion of the Directors the profits
of the Company justify such payments, the Directors may pay the
fixed dividends on any class of shares carrying a fixed dividend
expressed to be payable on fixed dates on the half-yearly or
other dates prescribed for: the payment thereof and subject
thereto the Directors may alsc from time to time declare and pay
interim dividends of such amounts and on such dates as they think
fit. Tf the Directors act in good faith, they shall not incur
any liability to the holders of shares conferring preferred
rights for any loss they may suffer in consequence of the payment

v

of any interim dividend on any shares having non-preferred or
deferred rights.

144. Subject to the provisions of and save as provided by the
Statutes, if the Company shall issue shares at a premium, whether
for cash oi otherwise, the Directors shall txansfer a sum equal
to the aggregate amount or value of the premivms to an account
to be called "Share Premium Account.” and any amount for the time
being standing to the credit of such account shall not be applied
in the payment of dividends. .

145. No dividend or other moneys payable on or in respect of a
share shall bear interest as against the Company.

146. The Directors may deduct fyom any dividend or othex moneys
payable to any member on or in respect of a share all sums of
money (if any) presently payable by him to the Company on account
of calls or otherwise in relation to shares in the Company.

147, 'The Directors may retain any dividend oxr other moneys
payable on or in respect of a share on which the Company has a
lien, and may apply the same in or towards satisfaction of the
debts, llabilities or engagements in respect of which the lien
exists.

148. Subject to the provisions of Article 149, the Directcrs nay
alpo retain any dividend or other moneys otherwise payable on or
in respect of a share ifs-

148.1 a notice has been duly served in respect of the share
pursuant to gection 212 of the Act; and

148.2 the share or ghares which were the subject of that notice
represented in aggregate at least 0.25 per cent. of that
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clasg of share; and

148.3 the person or persong on whom the notice was served
failed to comply in full to the satisfaction of the
Directors with the requirements of that notice within the
period for compliance specified in the notice {being not
jess than 14 days after the date of gervice thereof} and
remains in default in complying with such notice.

149, 149.1 Where any right of retention has arisen under the
provisions of Article 148 with regard to a
particular share, it shall cease to be applicable
to that share (and so that, subject to the
provisions of Article 150, any dividend or other
moneys retained pursuant to the provisions of
Article 148 in respect of that share shall again
become payable} upon:-

149.1.1 the person or persong on whom the
notice referred to above was served
ceasing to be in default in complying
with such notice ; or

149.1.2 the Directors deciding (in their
absoluta discretion) that such right of
retention shall cease to be applicable
to that share; or

349.1.3 the expiry of the period of seven days
commencing on the date of receipt by
the Company &t the Transfer Office of
a bona fide notice of the sale of that
share through a zecognie.:l investment
exchange (as defined ir the Financial
Services Act 1586) or other recognised
market or as a result of an acceptance
of a take-over offer (which ghall mean
an offer to all of the holders, or to
all of the holdexs other than the
offeror and his nominee(s), of phares
in the Company to acquire such shares
or a specified proportion or numbex
thereof or to all of the holders, or to
all of the holders other than the
offeror and his nominee(s), of a
puzrticular class of those shares to
acquire the shares of that class <r &
specified proportion or number thereof)

as the case way be and whichever shall first
ocour.
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149.2 149

.2.1 If and for long as a pexrson is in default in
complying with such a notice as is referred to in
Article 148, the consequences of such default
under that Article shall also apply (but with
effect from allotment} to any additional share (s}
allotted after service of the notice in right of
the share(s) which were the subject of the notice
(including, without limitation, any share(s)
allotted pursuant to a rights iggue or a bonus
issue) as if 'such additional share(s) had also
been the subject of the notice.

149.2.2 For the purposes cf Article 148 and the foregoing

provisions of thig Article 149, a persoh shall be
deemed to be in default in complying with such a
notice as is referred to in thogse Articles if he
fails or refuses to give all the information
required by the notice to the satisfaction of the
Directors or if he ‘gives information which he
knows to be false or if he recklessly gives
information which is false.

150. All unclaimed and retained dividends wmay be invested or

otherwise

made use of by the Directors for the benefit of the

Company as they shall think f£it until the same be claimed oxr
cease to be liable to retention pursuant to these Articles and
so that the Company shall not thereby be constituted as a trustee
in respect thereof and any dividend remaining unclaimed or
retained@ in accordance with these Articles after a pericd of
twelve years from the date such dividend becomes due for payment
shall be forfeited and shall revert to the Company.

151. With

the sanction of an ordinary resolution of the Company

any dividend may be paid and satisfied, either wholly or in part,
by the distribution of specific assets, and in particular of paid

up shares

or debentures of any other company, OX partly in one

way and partly in the other, and the Directoxs ghall give effect
to such resolution, and where any difficulty arises in regard to
such distribution the Directors may settle the same as they think
expedient and in particular may issue fractional certificates and
fix the value for distribution of such specific assets or any
part thereof and may determine that cash payments shall be made
to any members upon the footing of the value so fixed in order

to adjust

the vights of all parties and may vest any such

specific assets in trustees as mway BSeeén expedient to the

Directors.

152, If two or more persons are registered as joint holdexrs of

any share,
the death
effectual

or are entitled jointly to a share in consequence of
or bankruptcy of the holder, any one of them way give
receipts for any dividend oxr other moneys payable on

or in respect of the share.
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153. Any dividend or other moneys payable in cash on or in
respect of a share may be paid by cheque or warrant sent through
the post to the registered address of the member o©or person
entitled thereto (or, if two or more persons are registered as
joint holdars of the share or are entitled thereto in consequence
of the death or bankruptcy of the holder, to any one of such
persons) or to such person at such address as such member or
person or persons may by writing direct or by bank or other funds
transfer system as the Directors may consider appropriate. Every
such cheque, warrant or transfer shall he made payable to, or to
the order of, the person to whom it is sent or to such person as
the holder or joint holders or person oOr persons entitled to the
share in consequence of the death or bankruptcy of the holdexr may
direct. Payment of a cheque ox warrant by the kanker upon whom
it is drawn or (as the case may be) the debiting of the Company’s
account in respect of a bank or funds transfer shall be a good
discharge to the Company. Every such cheque, warrant or transfer
chall be sent at the risk of the pexson entitled to the money
represented thereby. The Company may cease to send any cheque
or warrant by post for any dividend payable on any shares in the
Company which is normally paid in that manner if in respect of
at least two consecutive dividends payable on those shares the
¢heque or warrant has been returned undelivered or left uncashed
or if following cne chegque or warrant which has been returned
undelivered or left uncashed, reasonable enquiries have failed
to establish any new address of the registered holder but,
subject to the provisions of these Articles, shall recommence
sending cheques ox warrants in respect of dividends payable on
those shares if the holder or the person entitled by transmission
claims the arrears of dividend and does not instruct the Company
to pay future dividends in some other way.

154. Any resolution declaring ox regolving to pay a dividend on
shareg of any class, whethex a resolution of the Company in
general meeting or a resolution of the Directors, may specify
that such dividend shall be payable to the persons registered as
che holders of such shares at the close of business on a
particular date, notwithstanding that it may be a date prior to
that on which the regolution is passed, and in such event such
dividend shall be payable to them in accordance with their
regpective holdings so registered notwithstanding any subsequent
transfer or transmission of such shares, but without prejudice
to the rights interest in respect of such dividend of transferors
and transferees of any such shares. The provisions of this
Article shall mutatis mutandis apply to capitalisations to be
effected in pursuance of Article 156.

shares in Lieu of Dividend

155.1 The Directors may, with the sanction of an oxdinary
resolution of the Company , offer the holders of ordinary
shares in the capital of the Company the right to elect
to receive in respect of all or part of their holding of
such ordinary shares, additional ordinary shares in the
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Company, cxedited as fully paid, instead of cash in
respect of all or part of such dividend or dividends and
(subject to the following provisions of this Article)
upon such terms and conditions and in such manner as may
be specified in such ordinary resolution and otherwise as
the Directors may determine. Any such resolution may
specify a particular dividend and/or all or any dividends
(or any part of such dividends) declared or paid within
a specified periocd but no such period may end later than
the end of the Fifth annual general meeting next

following the date on which such ordinary resolution is
passed.

155.2 When any such right of election is to be offered to the
holders of ordinary shares pursuant to chis Article, the
Directors shall make such offer to such holders in
writing (conditionally, 4f the necessary ordinary
resolution has yet to be passed, upon such resolution
being passed) and shall make available to or provide such
holders with forms of election (in such form as the
Directors may approve} whereby such holders may exercise
such right and shall notify such holders of the procedure
to be followed and of the place at which, and the latest
date znd time by which duly completed forms of election
mugt ke lodged in oxrder to be effective.

155.3 Each holder of ordinary shares who elects to receive
additional crdinary shares in the Company under a right
offered to him pursuant to this Article shall be entitled
to recelve such whole number of additional oxdinary
shares as ig as nearly as possible equal in wvalue
(calculated on the basis of the Market Value of an
additional ordinary shaxe in the Company) to {but not in
excegs of) the cash amount (disregarding any tax credit)
that such holder would otherwise have received by way of
dividend. For the purposes of this Article, the "Market
value" of an additional ordinary shaxe in the Company
shall be equal to the avexage of the middle market
quotationg for an ordinary share in the Company on the
London Stock Exchange, as Jerived from the Daily Official
List of the London Stock Exchange, on such five
consecutive dealing days as the Directors shall detexmine
(save that the first of such dealing days shall be on ox
after the day when the issued ordinary shares in the
Company are first quoted “ex" the relevant dividend) or
to the nominal value of an ordinary share in the Company
(whichever is the highex} .

155.4 Following an election by holders of ordinary shares in
accordance with this Article, the relevant dividend {ox
that part of a dividend in respect of which a right of
election has bheen offered) shall not be payable on the
ordinary shares in respeci of which the election was made
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but, in lieu thereof, the Directors shall capitalise out
of any undivided profits of the Company not reguired for
paying any preferential dividend (whether or not they are
available for distribution) or out of any sum standing to
the credit of the Company'’'s share premium account oY
capital reserves (including any capital redemption
reserve), as the Directors may determine, a sum equal to
the aggregate nominal value of the number of additional
ordinary shares required to be allotted to the holders of
oxrdinary shares who have made such election and shall
apply such sum in paying up in full such number of
additional ordinary shares and shall allot and distribute
the same to and amongst such holders on the basis set out
in Article 155.3 save that the foregoing provisions of
this paragraph shall be subject to any right of the
Directores under these Articles to retain any dividend or
other moneys payable on orx in respect of any share or
shares of a particular membexr.

155.5 The additional ordinary shares 8O allotted shall rank
paxri passu in all respects with the fully paid ordinary
shares in the Company then in issue save that they shall
not be entitled to participate in the dividend in
relation to vwhich the relevant election was made.

155.6 The Directors may at their discretion make any rights of
election offered pursuant to this Article subject to such
exclusions or arrangements as they may consider necessary
or expedient to deal with any legal or other difficulties
which would or may otherwise arise under the laws of, or
the requirements of any recognised regulatory body oxr any
stock exchange in, any texritory.

Capitalis on _of Profits and Regexrves

156. The Directors may with the authority of an ordinary
regolution of the Company:-

156.1 subject as hereinafter provided, resolve to capitalise
any undivided profits of the Company not required for
paying any preferential dividend (whether or not they are
available for distribution) oxr any sum standing to the

credit of the Company’s share premium account ox capital
reserves;

156.2 appropriate the sum resolved to be capitalised to the
membexrs who would have been entitled to it if it were
distributed by way of dividend and in the samne
proportions and apply such sum on their behalf either in
or towards paying up the amounts, if any, for the time
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156.3

156.4

156.5

156.6

being unpaid on any shares held by them respectively, oYX
in paying up in full any unissued shares or debentures of
the Company of a nominal amount equal to that sum, and
allot the shares or debentures credited as fully paid to
those members, or as they may direct, in those
proportions, or partly in one way and paxtly in the
other: but the share premium account, the capital
redemption reserve, and any reserves which are not
available for distribution may, for the purposes of this
Article, only be applied in paying up unissued shares to
be allotted to members credited as fully paid;

resolve that any shares allotted under this Article to
any member in respect of a holding by him of any partly
paid ordinary shares shall, so long as such ordinary
shares remain partly paid, rank for dividends only to the

extent that such partly paid ordinary shares rank for
dividend;

make such provision by the issue of fractional
certificates ox by payment in cash or otherwise as they
determine in the case of shares or debentures becoming
distributable under this regulation in fractions;

authorise any person to enter on behalf of all the
members concerned into an agreement with the Company
providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures to
which they are entitled upon such capitalisation, any
agreement made (whether or not in writing) undexr such
authority being binding on all such members; and

generally do all acts and things required to give effect
to such resolution as aforesaid.

Minutes and Books

1.57. The Directors shall cause minutes Lo be wade in books to be
provided for the purpose:-

157.1

187.2

157.3

of all appointments of officers made by the Directors;

of the names of the directors present at each meeting of
the Directors and of any committee of the Directors; and

of all resolutions and proceedings at all meetings of the

61




27-06-95

Company and of any class of members of the Company and of
the Directors and of committees of the Directors

and any such minutes as aforesaid, if purporting to be gigned by
the chairman of the meeting at which such appcointments were made,
or such directors were present, or such resolutions were passed
or proceedings held (as the case way be), or by the chairman of
the next succeeding weeting of the Company OX the Directors oX
committee (as the case may ‘be), shall be sufficient evidence
without any further proof of the facts therein stated.

158 . The Directors shall duly comply with the provisions of the
Statutes and in particular the provisions in regard ¢to
registration of charges and in regard to keeping a register of
membexrs, a registex of directors and secretaries, a register of
charges, a regipter of directors’ interests and a register for
recording information relating to interests in the share capital
of the Company, and to the production and furnishing of copies
of or extracts from such registers, and in regard to keeping and
making available for inspection copies and memoranda of
directors’ service contracts.

159. Any register, index, minute book, book of account ox othexr
book required by these Articles or the Statutes to be kept by or
on behalf of the Company may be kept either by making entries in
bound bocks or by recording them in any octher manner. In any case
in which bound books are not used, the Directors shall take

adequate precautions for guarding against falsification and for
facilirating its discovery.

Accountsg

160. The Directors shall cause proper books of account of the
Company to be kept and the provisions of the Statutes in this
regard shall be complied with.

161. The books of account ghall be kept at the Office, or at such
other place within Great Britain as the Directors think £it, and
shall always be open to the inspectlon of the Directors. No
member (other than a director) shall have any right of inspecting
any account or book oxr document of the Company except as
conferred by statute or authorised by the Directoxs.

162. The Directors shall from time to time in accordance with the
provisions of the Statutes cause to be prepared and to be laid
before a general meeting of the Company guch profit and loss
accounts, balance gheets, group accounts (if any) and reports as
may be necessary.
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163. A printed copy of evexry palance sheet and profit and loss
account which is to be jaid before a generxal meeting of the
Company {including every document required by law to be attached
or annexed thereto) shall not less than twenty-one days before
the date of the meeting be sent to every membex of, and every
holder of debentures Of, the Company and to every other perscn
who is entitled to receive notices of meetings from the Company
under the provisions of the Statutes OY of thegse Articles
provided that this Article shall not require a copy of these
documents to be sent to more ‘than one of joint nolders or to any
person of whose address the Company is not aware, but any member
or holder of debentures Lo whom a copy of these documents has not
peen sent shall be entitled to receive a copy free of charge on
application at the Office. Whenever any of the shares, debentures
or other securities of the Company are listed or otherwise quoted
or dealt in on the London Stock Exchange or any other recognised
stock exchange, there shall be forwarded to the appropriate
officer of such gtock exchange such number of copies of guch

documents as may for the time being be reguired under its
regulations oY practice.

auditors

164. The provisions of the sStatutes as to the appointment,

powers, rights, remuneration and duties of the Auditors shall be
complied with.

165. Subject to the provisions of the Statutes, all acts done by
any person acting as an auditor shall, as regards all persons
dealing in good faith with the Company, be valid notwithstanding
that there was some defect in his appointwment or that he was at
the time of his appointment not qualified for appointment.

166. The Auditors shall pe entitled to attend any general meeting
and to receive all notices of and othey communications relating
to any general meeting which any membex is entitled to receive,
and to be heard at any general meeting on any part of the
pusiness of the meeting which concerns them as auditors.

Noticeg

167. Any notice oOX document (including a share certificate) may
be served on oY delivered to any membex by the Company eithex
pexrsonally or by sending it by post in a pre-paid cover addressed
to such member at his registered address, or (if he has no
reglstered address within the United Kingdom) to the address, if
any, within the United Kingdom supplied by him to the Company as
his address for the garvice of notices. Where a notice or other
document is servad or gent by post, gervice or delivery shall be
deemed to be of fected at the time when the coveX containing the
pame is posted and in proving such service or delivexy it shall
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be sufficient to prove that such cover was properly addressed,
stamped and posted.

168. In the case of joint holders of a share all notices shall
pe given to that one of the joint holders (if any) described in
the Register as having an address for service in the United
Kingdom whose name stands £irst in the Register and notice 80O
given shall be sufficient notice to all the joint holders.

169, A person entitled to a share in consecquence of the death ox
bankruptcy of a member shall {(upon supplying to the Company such
evidence as the Directors may reagonably require to show his
title to the share, and upon supplying also an address within the
United Kingdom fox the service of notices) be entitled to have
gerved upon oOr delivered to him at such address any notice or
document to which the member but for his death or bankruptcy
would be entitled, and such service OX delivery shall for all
purposes be deemed a sufficient geyvice or delivery of such
notice or document on all persons interested (whether jointly
with or as claiming through or under him) in the share. Save as
aforesaid any notice or document delivered ox gent by post to or
left at the registered address of any member in pursuance of.
these Articles shall, notwithstanding that such member be then
dead or bankrupt and whether or not the Company has notice of his
death or bankruptcy, be deemed to have been duly served oY

delivered in respect of any share registered in the name of such
member as sole or joint holder.

170. A member who {having no registered.address within the United
Kingdom) has not supplied to the Company an address within the
United Kingdom for service of notices shall not be entitled to
receive notices from the Company .

171. Any member preasent, either pexrsonally oY by proxy, at any
meeting of the Company oY class of members of the Company shall
for all purposes be deemed to have received due notice of such

meeting and, whexe requisite, of the purposes for which such
meeting was convened.

172. 1f at any time by reason of the suspension oY curtailment
of postal gservices within the United Kingdom the Company 1is
unable effectively to convene a general meeting by notices gent
through the post, a general meeting may be convened by a notice
advertised in at least one national daily newspaber and such
notice shall be deemed to have been duly sexved on all membexrs
entitled thereto at noon on the day when the advertisement
appears. In any guch case the Company shall send confirmatoxy
copies of the notice by post if at jeast seven days prior to the
meeting the posting of notices to addresses throughout the United
Kingdom again becomes practicable.
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173. Any notice required to be given by the Company to members
and not expressly provided for by these Articles or the sStatutes
shall be sufficiently given if given by advertisement. Any
notice regquired to be or which may be given by advertisement
pursuant to this Article shall be advertised once in at least
cne national daily newspapers and ghall be deemed to have been
duly served on all members entitled thereto at noon on the day
when the advertisement appears.

174, Any notice or other document may be served oY delivered by
the Company by reference to the Registex as it stands at any time
not more than 15 days pefore the date of service or delivery. Ho
change in the Register after that time shall invalidate that
service or deliverxy. ¥Where any notice O other document is
served on Or delivered to any person in respect of a share in
accordance with these Articles, nho person deriving any title or
interest in that share shall be entitled to any further service
or delivery of that aotice or document but shall be bound by
every notice (othexr than such a notice as is described in
Articles 85.2 and g5.3) in respect of such shares which
previously to his name and address being entered in the Register

shall be duly given to the perscn from whom he dexrives his title
to such shares.

175, The signature to any notice to be given by the Company mway
he written oXx printed.

ced_S}

176. Where the registered address of any member appears to the
Directors to be incorrect or out of date such membexr may, if the
Directors 80O resolve, be treated as if he had no registered
address, and the Company will not thereaftex be obliged to send
to such membex notices of meetings oOX copies of the documents
referred to in article 163 ox any of them; provided cthat no
regolution as aforesaid shall be moved by the Directors until
notices or other documents sent to the registered address of such
mewber have been returned undelivered on at least two congecutive
occasions ©Y, following one such occasion, reasonable enquiries
have failed to establish a new address of such menber .

177.1 The Company shall he entitled to sell at the bhest price
reasonably sbtainable any share of a membexr ox any share to which

a person is entitled by cransmission if and provided that:-

177.%1.1 for & period of twelve years no chegue or warrant
sent by the Company through the post in a prepaid
envelope addressed to the member or to the pexson
entitled by transmission to the share at his
address on the Register or other the last known
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address given by the membex or the pexson
entitled by tyrapnsmission to which cheques and
warrants are to be sent has been cashed and ne
communication has been received by the Company
from the member OX the person entitled by
transmission; and

177.1.2 no less than three dividend warrants have been
sent by post to the address rveferred to in
Article 177.1.1 in the, twelve Yyear period

referred to 1n ¢hat Article; and

197.1.3 the Company has on or after the expiration of the
said period of twelve years by advertisement in
both a mnational daily newspaper and in a
newspaper circulating in the area in which the

address referred Lo in Article 177.1.1 is located

given notice of its intention to gsell such share;
and

177.1.4 the Company has not Guring the furthe¥r period of
three months aftex the date of the advertisement
and prior to the exercise of the power of sale

received any communication from the membexr OYX
person entitled by twansmission; and

177.3..5 the Company has first given notice in writing to
the Quotations Department of the London Stock
Exchange of its jntention to sell such shares and

complied with the requirements of that Exchange
in xelation thereto

and if, during any twelve year period referred to in Article
177.1.1, further shares have been allotted in right of those held
at the beginning of such period ox of any previously allotted
during such period and all the requirements of Articles 177.1.3
to 177.%.5 inclusive have been satisfied in regard to such
further ghares, the Company may also sell those further shares.

Upon any guch sale as aforesaid the DirectoxXs may appoint some
person to exacute or otherwise effect a cransfer of the share or
shares sold to 'the purchaser in the namez and on pehalf of the
registered holder thereof oY the pexson {(if any) entitled by
transmission to such share or shares and may entexr the
purchaser'a name in the Register asg holder thereof and the
purchaser shall not ke bound to see to the regularity oY validity
of, or be affected by any irregulaxity or invalidity in, the
proceedings or be bound to see to the application of the purchase
money, and after his name has been entered in the Register the
validity of the sale shall not be impeached by any person, and
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the remedy ©of any person aggrieved by the sale shall be in
damages only and against the Company exclusively.

The Company shall account to the member or other person entitled
to such share for the net proceeds of such sale and shall be
deemed to be his debtox and not a trustee for him in respect of
the same. Any moneys not accounted for to the member or other
person entitled to such shaxe shall he carried to a gseparate
account and shall be a permanent debt of the Company. Moneys
carried to such separate account may either be employed in the
business of the Company oOr jnvested in such investments {other
than shares of the Company oY its holding company if any)} as the
Directoxrs may from time to cime think f£it.

windi

178. Subject Lo any special xights for the time being attached
to any class of shares, on a return of assets on liguidation or
otherwise the surplus agsets of the Company remaining after
payment of its liabilities shall be distributed in proportion to
the amountsg paid uwp or deemed to be paid up on the shares of the
Company then in issue.

179. If the Company shall be wound up (whether the liguidation
ig voluntaxy, under supervision ox by the couxt) the liquidator
may, with the authority of an extracrdinaxy resolution, divide
among the members in specie or kind the whole or any part of the
aggets of the Company and whether or not the assets shall consist
of property of one kind or shall consist of properties of
different kinds, and may for such purpose set such value as he
deems fair upon any one OxX more class or classes of property and
may determine how such division shall be carried out as between
the members or different classes of membexrg but 80 that if any
guch division shall be otherwise than in accordance with the
existing rights of the members every member shall have the same
right of dissent and other ancillary rights as if such resolution
were a special resolution passed in accordance with section 110
of the Insolvency Act 1986. The liquidator may, with the like
authority, vest any part of the assets in trustees upon such
trusts for the pbenefit of members as the liquidatox with the like
authority shall think fit, and the liguidation of the Company may
be closed and the Company disgolved, bhut soc that no contributory
shall be compelled to accept any shares or other property in
respect of which there is a liability.

pestxuction of Documents

180.1 The Company ghall be entitled to destroy:-
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180.1.1 all instruments of transfer which have been
registered - at any time after the expiration of
six years from the date of registration thereof;

180.1.2 all dividend wandates and any variations or
cancellations thereof and all notifications of
change of address - at any time after the

expiration of two Yyeaxs from the date of
recording thereof;

180.1.3 all registered share certificates which have been
cancelled - at any time aftex the expiration of
one year from the date of such cancellation;

180.1.4 all paid dividend warrants and cheques at any
time after the expiration of one year from the
date of actual payment thexeof;

1.80.1.5 all instruments of proxy which have been used for
the purpose of a poll - at any time after the
expiration of one year from the date of such use
save that, in the case of proxies which are used
for the purpose of a poll at an adjourned meeting
as well as at the original meeting, such pexriod

of one year shall commence on the date of the
1ast such use;

180.,1.6 all instruments of proxy which have not been used
for the purpose specified in Article 180.1.5 - at
any time after one month from the end of the
meeting (or any adjournment thereof) to which the
instrument relates; and

180.1.7 any other document on the basis of which any
entry in the Register has been made - at any time
after the expiration of gix years from the datce

on which an entxy in the Register was first made
in respect of it

and it shall conclusively be presumed in favour of the
Company that every entxy in the Register purporting to
have been made on the bagis of a document 8o destroyed
was duly and properly made, that evexry instrument of
transfer 8O destroyed was & valid and effeactive
instrument duly and properly registered, that every share
certificate 8O destroyed was a valid and effective
document duly and propexly cancelled, that every other
document hereinbefore mentioned so destroyed was a valid
and effective document in accordance with the recoxded
particulaxre thereof in the books or records of the
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Company and that every paid dividend warrant and cheque
so destroyed was duly paid.

180.2 The foregoing provisions of this Article 180 shall apply
only to the destruction of a document in good faith and
without express notice to the Company of any claim
(regardless of the parties thereto) to which the document
might be relevant,

180.3 Nothing contained in this Article 180 shall be construed
as imposing upon the Company any liability in respect of
the destruction of any such document earlier than as
aforesaid or in any case where the conditions of Article
180.2 are not fulfilled.

180.4 References in this Article 180 to the destruction of any
document include references to the disposal thexreof in
any manner.

Indemnity

181. Subject to the provisions of and so far as may be permitted
by the Statutes the Company wmay purchase and maintain for any
director or other officer, insurance against any liability.
Subject to those provisions but without prejudice to any
indemnity to which the person concerned may be otherwise entitled
every director, alternate director, secretary or other officer
of the Company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and liabilities
incurred by him in the erecution and discharge of his duties or
the exercise of his powers or otherwise in relation to or in
connection with hie duties, powers or office, including without
prejudice to the genexality of the foregoing all costs, charges,
losses, expenses and liabilities incurred by him in defending any
proceedings, civil or eriminal, which relate to anything done ox
omitted, or alleged to have been done or omitted, by him as an
officer oxr employee of the Company and in which judgement is
given in his favour (or the proceedings otherwise disposed of
without any f£inding or admission of ainy material breach of duty
on his part) or in which he {s acquitted or in connection with
any application under any statute for relief fxom liability in
respect of any such act or omigsion in which relief is granted
to him by the courts.

* amended by special regoluticn passed on 25th May 1995
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Names, addresses and descriptions of Subscribers

RM Company Services Limited
3rd Floor

124-130 Tabernacle Street
London EC2A 4SD

Company Director

viclet Cohen
Company Director

RM Company Services Limited
3rd Floor '

124-130 Tabernacle Street
London EC2A 48D

Compeny Director

Dated: 16th March 1991

Witness te the above signatures:-

Emmanuel Cohen

RM Company Services Limited
3xd Floor

124-130 Tabernacle Street
London EC2A 48D

CDJW178/29.4.94
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