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Company No: 2806007

THE COMPANIES ACTS 19385 aND 1989

A PUBLIC COMPANY LIMITED BY SHARES

MEMORRNDUM OF ASSQCIATION
OF
DEAN & BOWES (HOMES) PLC

The name of the Company is DEAN & BOWES (JIOMES) PLQX) X

The Company is to be a public company.**

The registered office of the Company will be situate in

England,

The objects frr which the Company is established are:-

(A}

(B)

(€)

To carry on business as a General Commercial

Company .

To c¢arry on any other trade or business whatsoever
which can, in the opinion of the Beoard of Directors,
he advantageously carried on by the Company in
connection with or ancillary to the general business
of the Company.

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any interest any

* The Company's name was changed from Ichnelite Limited on 24th

May 1993

** Converted to a public limited company pursuant to a Special
Resclution dated 6th March 1995




(D}

(E)

(G)

lands, buildings, easements, xights, privileges,
concessions, trade marks, patents, patent xights,
licences, secret processes, machinary, plani, stoCck-
in-trade, and any real or personal property of any
kind necessary or convenient for the purposes of or
in connection with the Company's business or any
branch or department thereof.

To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necesgary or
convenient for the Company's business, and to
contribute to or subsidise the erection,
construction and maintenance of any of the above.

To borirow or raise or secure the payment of money
for +the purposes of oxr in connaction with the
Company's business, and for the purposes of or in
connection with the borrowing or raising of money by
the Company to0 become a member of any building
society.

To mortgage and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and all or any of tha uncalled
capital for the time being of the Company, and to
issue at par or at a premium or discount, and for
such conslderation and with and subject to such
rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either
permanent or redeemable or repayable and
collaterally or further to secure any securities of
the Company by a trust deed or “'ther assurance.

To issue and deposit any securities which the
Company has power to issue by way of mortgage to




(H)

(1)

(J3)

secure any sum less than the nominal amount of such

gsecurities, and also by way of security for the
performance of any contracts or obligations of the
Company or of its customers or other persons or
corporations having dealings with the Company, or in
whose businesses or undertakings the Company is
interested, whether directly or indirectly.

To receive money on depoalt or loun upon such terms
as the Company may approsre, 11 toe guarantee the
obligations and contract: -. castomers and othoers
and to charge the whole or ., part of the Company's
undertaking as security fcr such guarantee.

To make advances to customers and others with or
without security, and upon such terms as the Company
may approve, and to guarantee the dividends,
interest and capital of the shares, stocks or
securities of any company of which this Company is
a member or in which it is otherwise interested and
generally to act as bankers for customers and
others.

Te grant pensions, allowances, g¢gratuities and
bonuses to officers, ex-officers, employees or ex-
employees of the Company or its predecessors in
business or the dependents or connections of such
persons, to establish, support and maintain or
concur in establishing and maintaining, or to
subscribe to any charitable funds or institutions,
trusts, funds, or schemes (whether contxibutory or
non-contributory) the support of which may, in the
opinion of the Directors, be calculateéd directly or
ipdirectly to provide pensions or other benefits for
any such persons as aforesaid, their dependents or
connections and to institute and maintain any club
or other establishment or profit-sharing scheme




(K)

(L)

(M)

(N)

(0)

calculated to advance the interests of the Company

or its officers or employees.

To establish and support whether by way of cgvenant
or by ad hoc payments or to aid in the establishment
ond support of any schools or any educational,
scientific, literary, religious or charitable
institution whether or not the same be connected in
any way with any other activity of the Company,

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

To invest and deal with the monies of the Company
not immediately required for the purposes of its
business in or upon such investments or securities
and in such manner as may from time to time be
cdetermined.

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

To acecept payment for any preoperty or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in
fully or partly paid-up sheres of any company or
corporaticn, with or without deferred or preferred
or guaranteed or special rights or restriciions in
respect of dividend, repayment of capltal, voting ok




(P)

(Q)

(R)

otherwise, or in debentures or mortgage debantures

or debenture stock, mortgages or other securities of
any company or corporation, J¢ partly in one mode
and partly in another, and generally on such terms
as the Compsny may determine, and to hold, dispose
of or otherwise deal with any shares, stock or
securities so acquired.

Ta enter into any partnership or joint-purse
arrangement or arrangement for sharing profits,
union of interests or co-operation with any company,
firm or person carrying on or proposing to carry on
any business within the objects of this Company, and
to acquire and hold, sell, deal with or dispose of
shazes, stock or securities of any such company, and
to guarantee the contracts or liabilities of, or the
payment of the dividends, interest or capital of any
shares, stock or securities of and to subsidise or
otherwise assist any such company.

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

To purchase or otherwise acquire and undertake all
or any part of the business, property, assets,
liabilitles and transactions of any person, firm or
company carrying on any business which this Company
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(s)

(T)

(u)

(v)

is authorised to carry on, or the carrying an of
which is deemed likely to benefit this Company or {0
advance its interests or which is possessed of
property suitable for the purposes of the Company.

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

To amalgamate with any other company whose objacts
are or include objects similar to those of this
Company, whether by sale or purchase (for fully or
partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or
any such other company as aforesaid, with or without
winding-up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this
or any such other company as aforesaid, or by
partnership, or any arrangement of the nature of
partnership, or in any other manner.

To distribute among the members in specie Any
property of the Company, or any proceeds of sale or
dispose of any property of the Company, but so that
no distribution amounting to a reduction of capital
be made except with the sanction {if any) for the
time being required by law.

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

(W) To do all such other things as are incidental or
conducivae to the above objects or any of them.

The objects set forth in any of the preceding sub-clauses
shall not, except whare the context otherwise expressly
so requires, be in any manner or degree limited or
restricted by reference to or inference from the terms of
any other sub-clause or the name of the Company. HNone of
such sub-clauses or the objects therein specified or the
names thereby conferred shall be deemed merely subuidiary
or ancillary to the objects mentioned in the first sub-
clause of this clause but the Company shall have full
power to exercise all or any of the powers conferred by
any part of this clause in any part of the world and
notwithstanding that the business, undertaking, property
or acts proposed to be transacted, acquired, dealt with
or performed do not fall within the cobjects of the first
sub-clause of this clause.

5. The liability of the members is limited.

6. The Share Capital of the Company is £55,000 divided into
11,000,000 Ordinary shares of %p each.*

WE the several persons whose names and addresses and
descriptions are subscribed, are desirocus of being formed into
a Company, in pursuance of this Memorandum of Association, and
we respectively agree to take the number of shares in the
capital of the Company set opposite cur respective names.

* Share capital so constituted pursuant to Resolutions datad
6th March 1995,

.

NP

.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

GERARD FITZSIMONS
Merlin Place
Milton Road
Cambridge

CB4 4DP

Solicitor

MICHAEL THOMAS WOMACK
Merlin Place
Milton Road

Cambridge

CB4 4DP

Solicitor

DATED the 24th day of
Witness {« t{he above signatures:

ALISON ANNE WIGLEY
Merlin Place
Milten Road
Cambridge

CB4 4pP

Solicitor

No of Shares

March 1993
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No, 2806007
B The Companies Acts 1985 and 1989
Public Company Limited by Shares
NEW
> ARTICLES OF ASSOCIATION
(Adopted by Special Resolution
passed on 6th March 1995)
of
B
DEAN & BOWES (HOMES) PLC *
Incorporated on 1lst April 1993
b
Interpretation
1. In these Articles, if not inconsistent with the
subject or context, the following words and expressions
B shall have the meanings stated:
"Act" the Companies Act 1985
@ "these Articles" these Articles of Agsociaticn as from
time to time altered
"Auditors" the auditors of the Company
-
"Board of Directors" the directors of the Company or
a quorum of directors present at a board meeting
B "Debenture" and "Debenture Holder" include debenture
stock and debenture stockholder
"London Stock Exchange" The International Stock
5 Exchange of the United Kingdom and the Republic of
Ireland Limited
* The name of the Company was changed from Ichnolite
3} Limited to Dean & Bowes (ligmee) TLimitad an 24+h Mav
1993
D TUMPANTES ROUSE @778% a5
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"Month" calendar month
"Office" the registered office of the Company

“Seal™ the common seal of the Company and, as
appropriate, any eoificial seal kept by the Company by
virtue of section 40 of the Act

"Statutes"™ the Act and every other Act or statutory
instrunment concerning limited companies and affecting
the Company

"United Kingdom" Great Britain and Northern Ireland

“In Writing" written, printed, typewritten,
lithographed or expressed 1in any other mode
representing or reproducing weords, or partly one and
partly :snother

"Yoar" calender year

References to a statutory provision includes any amendment
or re-enactment.

Except for the above definitions, words or expressions
defined in the Statutes shall, if not inconsistent with the
subject or context, bear the same meaning in these
Articles.

The headings are inserted for convenience and do not affect
the construction of these Articles.

Table A excluded

2. The regulaticns contalned in Table A in the Schedule
to the Companlies Act (Tables A toc F) Regulations 1985 shall
not apply to the Company.
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Business

3. Any branch or kind of business which the Comprny is
either expressly or by implication authorised to undertake
may be undertaken by the Directors at such times as they
think fit, and may be permitted by them to be in abeyance,
whether the branch or kind of business commenced or not, so
long as the birectors deem it expedient not to commence or
proceed with it.

Registered office

4, The Office shall be at such place in England or Wales
as the Directors appoint.

Capital

5. At the date of adoption of these Articles the capital
of the Company is £55,000 divided into 11,000,000 ordinary
sharey of %p each. %

6. Without prejudice to any special rights previocusly
conferred on the holders of any shares or class of shares
already issued (which special rights shall not be modified
or abrogated except with such consent or sanction as is
provided in the Company's Memorandum of Association and in
the next following Article), a share (whether forming part
of the original capital or not) may be issued with such
preferred, deferred or other special rights or such
restrictions, whether in regard to dividend, return of
capital, voting or otherwise, as the Company by ordinary
resclution determines.

* The Company was incorporated with a share capital of
100 ordinary shares of £1 each. On 28th June 1993 the
authorised share capital was increased to 1,000
ordinary shares of £l each. The current authorised
share capital was created pursuant to resolutions
passed on 6th March 1995.

i
i
[}
i
|
1
]
'

|




Modification of rights

7. Whenever the capital of the Company is divided into
different classes of shares or groups and either whilst the
Company is a going concern or during or in contemplation of
a winding up, the special rights attached to any class or
group may be modified or abrogated, subject to the
provisions of the Company's Memorandum of Association and
unless otherwise provided by the terms of issue of the
shares of that class or group, either with the consent In
Writing of the holders of three-quarters of the issued
shares of the class or group, or with the sanction of any
extraordinary resolution passed at a separate general
meeting of the holders (but not otherwise). The consent ar
resolution shall be binding upon all the holders of shares
of the class or group. To every separate general meeting
all the provisiong of these Articles relating to, or to the
proceedings at, general meetings shall, mutatis mutandis,
apply, except that (a) the necessary quorum shall be two
persons at least holding or representing by proxy one-third
in nominal amount of ‘the issued shares of the class or
group (but, Lif at any adjcurned meeting of the holders a
quorum as above defined is not present, those members who
are present shall be a quorum); (b) any holder of shares
in the class or group present in person or by proxy may
demand a poll; and (c) the holders of shares of the class
or group shall, on a poll, have cne vote in respect of
every share of the class or group held by tham
respectively. The special rights conferred upon the
holders of any shares or class or group of shares issued
with preferred or other rights shall not, unlessz otherwise
expressly provided by the conditions of issue, be deemed to
be modified by the creation or issue of further shares
ranking pari passu with them.

Shares
8. Subjedt to the provisions of the Statutes and any
restrictions contained in these Articles and to any
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direction to the contrary given by the Company in general
meeting, the Directors may allot, grant opticns over, or
otherwise dispose of shares or rights to subseribe for, or
to convert any security into, shares to such persons
(including a Director) and on such terms as they thirk fit,
but no share shall be issued at a discount.

9. The Company, in connection with the issue of any
share, may exercise the powers of paying commissions
conferred or permitted by the Statutes provided that the
percentage rate or the amount of the commission paid or
agreed to be paid is disclosed as required by law and does
not exceed the rate of 10 per cent of the issue price of
the shares in respect of which it is paid. Where permitted
by the Statutes, the commission wmay be satisfied wholly or
partly by the allotment of fully or pactly paid shares.
The Company may also on an issue of shares pay such
brokerage as is lawful.

10. Except as required by law, no person shall be
recognised by the Company as holding any share upon any
trust. The Company shall not be bound by or be compelled
in any way %G recognise (even when having notice)} any
equitable, contingent, future or partial interest in any
share, or any interest in any fractional part of a share,
or (except as otherwise provided by these Articles or as by
law required or under an order of court) any other rights
in respect of any share except an absolute right to the
entirety of it in the registered holder. The Company shall
not be bound to register more than four persons as the
jeint holders of a share (except in the case of executors
or trustees of a deceased member).

Certificates

11. Every person, except a recognised clearing house or a
noinee of a recognised clearing house or of a recognised
investiment exchange In respect of whom the Company is not
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by law required to complete and have ready for delivery a
certvificate, whese name is entered as a member in the
register of nmoabars ghall be entitled without payment to
recelve within twe months after allotment or lpdgment of
transfer {(or within such other period as tha conditions of
issue provide) one certificate for all his shares of each
class of shares held by him or, upon payment of such sum
not exceeding L1 for every certificate after the first as
the Directors determine, several certificates, esach for one
or more of his shares. Shares of different classes may not
be included in the same certificate. Where a member who is
entitled to a certificate has transferred part of the
shares comprised in his holding he shall be entitled to a
certificate for the balance of his holding free cf charge.
Bvery certificate for shares shall be issued under the Seal
or in such other manner as the Directors, having regard to
the terms of issue, the Statutes and any applicable
regulations of the London Stock Exchange, may authorise.
The certificate shall specify the shares o> securities to
which it relates and the amount paid up and (subject as
provided below) shall bear the autographic signatures of at
ieast one Director and the Secretary provided that the
Directors may by resolution determine that such signatures,
or either of +them, shall be dispensed with or shall be
affixed by such other person as may be authorised by the
Directors or some method or system of mechanical signature.
In the case of a share held jointly by several persons, the
Company shall not be bound to issue more than one
certificate. Delivery of a certificate for a share to one
of several jmint holders shall be sufficient delivery to
all.

12. If a share certificate is defaced, lost or destroyed
it may be replaced without fee but on such terms (if any)
as to evidence and indemnity and to payment of the costs
and any exceptional out-of-pocket expenses of the Company
in investigating the evidence and preparing the indemnity
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as the Board thinks fit and, in case of defacement, on
delivery of the old certificate to the Company.

Lien

13. Subject to the provisions of section 150 of the 2act
the Company shall have a first and paramount lien on every
share (not being a #fulls paid share) for all moneys,
whether presently payable or not, called or payable at a
fixed time in respect of the share whether the period for
the payment has actually arrived or not, and
notwithstanding that it is the joint debt or liability of
the member or his estate and any other person, whether a
member of the Company or not. The Company's lien (if any)
on a share shall extend to all dividends or other moneys
rayable on or in respect of it, together with any interest
or expense which may have accrued. The Directors may
resolve that any share is wholly or in part exempt from the
provisions of this Article.

14. The Company may sell, in such manner as the Directors
think fit, any shares on which the Company has a lien, but
no sale shall be made unless some sum in respect of which
the lien exists is presently payablz, nor until the
expiration of 14 days after a notice in writing, stating
and demanding payment of the sum presently payable, and
giving notice of intention to sell in default, has been
given to the holder of the share or the nerson entitled to
it by reason of his death or bankruptcy.

15. To give effect to the sale the Directors may authorise
some person to transfer the shares sold to, or in
accordance with the directions of, the purchaser. The
purchaser shall be registered as the holder of the shares
and he shall not be bound to see to the application of the
purchase money and his title to the shares shall not
affected by any irregularity or invalidity in  the
proceedings in reference to the sale. The net procecds of
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sale, ufter payment of the costs of sale, shall be applied
in or towards payment or satisfaction of the debt or
liability in respect of which the lien exists, so far as it ;
is presently payable. Any residue shall (subject to a like

lien for sums not presently payable as existed upon the

shares before the sale) be paid to the person entitled to ¥
the shares at the time of the sale.

)

Calls on shares

16. The Directors may make calls upon the members in 1
respect: of any moneys (whether on account of the nominal

value of the shares or by way of premium) unpaid on their

shares and not by the conditions of allotment made payable

at fixed times, provided that (except as otherwise fixed by ¢
the conditions of application or allotment) no call on any

share may exceed one-quarter of the nominal amount of the

share or be payable within 14 days from the last call.

Bach member shall (subject to receiving at least 14 days' ¢
notice specifying the time and place of payment) pay to the
Company at the time and place specified the amount called

on his shares. A call may be revoked or postponed as the
Directors determine. |

17. A call shall be deemed to have been made at the time
when the resolution of the Directors authorising it was
passed. A call may be made payable by instalments. {

18. The joint holders of a share shall be jointly and
geverally liable to pay all calls in respect of it.

19, If a call or instalment payable in respect of a share
ig not paid before or on the day appointed for payment, the
person from whom the sum is due shall pay interest on it
from the day appeointed for payment to the time of actual L
payment at such rate, not exceading 15 per cent per annum,
as the Directors determine. He shall also pay all costs,
charges and expenses which the Company has incurred or




become l.able for in order to procure payment of or in
consequence of the non-payment of the call or instalment.
The Directors shall be at liberty to waive payment of the
interest, costs, charges and expenses, wholly or in part,

20. Any sum which by the terms of issue of a share becomes
payable upon allotment or at any fixed date, whether on
account of the nominal value of the share or by way of
premium, shall for all the purposes of these Articles be
deemed to be a call duly made and payable on the date on
which, by the terms of issue, it becomes payable. In case
of non-payment all the relevant provisions of these
Articles as to payment of interest, costs, charges and
expenses, forfeiture or otherwise shall apply as if the sum
had become payable by virtue of a call duly made and
notified.

21. The Directors may, on  the issue of shares,
differentiate between the holders in the amount of calls to
be paid and the times of payment.

22. The Directors may receive from any member all ox any
part of the money unpaid upon the shares helid by him beyond
the sums actually called up as a nayment in advance of
calls. The payment in advance of calls shall extinguish,
so far as the same shall extend, the 1i&bility upon the
shares in respect of which it is advanced. Upon the money
received, or so much of it as exceeds the amount of the
calls then made upon the shares in respect of which it has
been received, the Company may pay interest at such rate as
the member and the Directors agree. The member shall not
be entitled to participate in respect of the advance in a
dividend subsequently declared. The Directors may rapay
the amount advanced upon giving to the member one nmonth's
notice in writing.
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Transfer of shares
23. All transfers of shares may be effected by transfer In
Writing it any usual or common form, or in any other form

approved by the Directors.

24, The instrument of transfer of a share shall be signed
by or on bshalf of the transferor and (in the case of a
partly paid share) the transferee. The transferor shall be
deemed to remain the holder of the share until the name of
the trans.ree 1s entered in the register of members in
respect of it. Subject to +the provisions of these
Articles, transfers of shares and other documents relating
to or affontil.k, the title to any shares shall be registercd
without r.paunt of any fee. All instruments of transfer
which are registored shall be retained by the Company.

25. The Directors may, in their absolute discretion and
without assigning any reason, decline to registar any
transfer of, or which includes, shares which are not fully
paid to a person of whom they do not epprove. They may
also decline to register any transfer of shares upon which
tne Company has a lien. The Directors may also decline te
register any instrument of transfer, unless:

{a} the instrument of transfer, duly stamped, is
deposited at the Office orxr such other place as the
Directors may appoint accompanied by the certificate
of the shares to which it relates, and such other
evidence as the Directors may reasonably require to
show the right of the transferor to make the transferxr;

{k) the instrument of transfer is in respect of only
one class of share; and

(c) 1in the case of a transfer to joint holders, they
do not exceed four in number.

10




26. 1f ihe Directors refuse to register a transfer they
shall, within two months after the date on which the
transfer was lodged with the Company, send to the
transferne notice of the refusal and any instrument of
transfer which the Directors decline to register shall
(except in the case of fraud) be returned to the person
depositing it.

27. The register of transfers may be closed at such times
and for such periods (not exceeding 30 days in any vear) as
the Directors determine.

28. Subject to section 80 of the Act, nothing in these
Articles shall preclude the Directors from allowing the
allotment of any share to be renounced by the allettee in
favour of some other person. For all purposes of these
Articles relating to the registration of transfers of
shares, this renunciation shall be deemed to be a transfer
and the Directors shall iiave the same power of refusing to
give effect to it as if the renunclation were a transfer.

29. The Compsay shall be entitled to destroy (a) all
instruments of transfer of shares and all other documents
on the faith of which entries are made in the register of
members at any time after the expiration of 6 years from
the date of registration, (b) all dividend mandates and
notifications of change of name or address at any time
after the expiration of +two vyears from the date of
recording, and (c) all share certificates which have been
cancelled at any time after the expiration of one year from
the date of cancellation, If the Company destroys a
document in good faith and without notice of any claim
(regardless of the parties) to which the document might be
relevant, it shall conclusively be presumed in favour of
the Company that every instrument of transfer so destroyed
was a valid and effective instrument duly andg properly
registered, every share certificate so destroyed was a

11
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valid .3nd effective document duly and properly cancelled
and every other document mentioned above so destroyed was
a wvalid and effective document in accordance with the
racorded particulars in the books or records of the
Company. Nothing in this Article shall be rnonstrued as
imposing upon the Company any liability in respect of the
destruction of any document at an earlier date than that
provided above or if the condition as to good faith and
absence of notice is not met. References in this Article
to the destruction of any document include references to
its disposal in any manner.

Transmission of shares

30. In the case of the death of a member the survivor or
survivors where the deceased was a joint holder, and the
executors or administrators of the deceased where he was a
sole or only surviving holder, shall be the only persons
recognised by the Company as having any title to his
shares. Nothing in this Article shall release the estate
of a deceased holder (whether sole oxr joint) f£rom any
liability in respect of any share solely or jointly held by
him.

31. Subject to any other provisions of these Articles, any
person becoming entitled to @ share in consequence of the
death or bankruptcy of a member or otherwise by operation
of the law may, upon such evidence as to his title being
proCuced as may be required by the Directors and subject as
provided below, either be registered himself as holder of
the share or elect to have some person nominated by him
registered as transferee.

32, Subject to any other provisions of these Articles, if
the person' becoming entitled as above elects 1o be
registered himself, he shall give to the Company notice In
Writing to that effect. If he elects to have his nomince
registered, he must execute in favour of his nominaeae a

i2
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transfer of the share. All the limitations, restrictions
and provisions of these Articles relating to the right to
transfer and the registration of transfers of shares shall
ba applicable to the notice or transfer as if the event
giving rise to the transmission had not occurred and the

notice or transfer were a transfer executed by the member.

33. Subject to any other provisions of these Articles, a
person becoming entitled to a share in consequence of the
death or bankruptcy of a member may, at the discretion of
the Directors, receive and give a discharge for any
dividends or other moneys becoming payable in respect of
the share but shall not otherwise be entitled to receive
notices of or to attend or vote at meetings of the Company
or to any of the rights or privileges of a member until he
has become a member in respect of the share. 1If he fails
either to transfer the share or to elect to be registered
as a member in respect of it within 60 days of being
required by the Directors to do so, he shall in the casc of
shares which are fully paid up be deemed to have elected to
be registered as a member in respect of them and may be
regigtered accordingly.

Forfeiture of shares

34. If a member fails to pay the whole or any part of any
call or instalment of a call on or before the day appointed
for payment, the Directors may, whilst any part of the call
or instalment remains unpaid, serve a notice on him
requiring payment of so much of the call or instalment as
is unpaid, together with any accrued interest and Lany
costs, charges and expenses inecurred by the Company by
reason of the non-payment.

35. The notice shzll name a further day (not being less
than 7 days from the date of the notice) on or before which
and the place where the payment required by the notice &
to be made and shall state that, in the event of
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non-payment at or before the time and at the place
appointaed, the shares in respect of which the call was made
or instalment is payvable will be liable to be forfeited,
The Directors may accept the surrender of any share liable
to be forfeited and, in such case, references in these
Articles to forfeilture shall inclede surrender.

36. If the requirements of the notice are not complied
with, any share in respect of which it has been given may
before payment of all calls and interest and expenses due
in respect of it has heen made be forfeited by a resolution
of the Directors. Forfeiture shall include all dividends
declared in respect of the forfeited shares and not
actually paid before forfeiture.

37. A forfeited share shall become the property of the
Company and may be sold, re-allotted or otherwise disposed
of, elther to the person who was before forfeiture the
holder or entitled to it, or to any other person, upon sugch
terms and in such manner as the Directors think f£it. At
any time before a sale or disposition, the forfeiture may
be cancelled on such terms as the Directors think fit,
subject always to the provisions of section 146 of the Act.

38. A shareholder whose shares have been forfeited shall
cease to be a member in respect of the forfeited shares,
but shall remain liable to pay to the Company all sumsg
which at the date of forfeiture were presently payable by
him to the Company in respect of the shares, with interest
from the date of forfeiture until payment at such rate not
exceeding 15 per cent per annum as the Directors determine.
The Directors shall be at liberty to waive payment of
interest wholly or in part and may enforce paymant without
any allowance for the value of the shares at the time of
forfeilture.

39, When a share has been forfeited, notice of the
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forfeituie shall be served upon the perszon who was before
forfeiture the holder of the share. MNo forfeiture shall bhn
invalidated by any failure to give notice.

40. A statutory declaration in writing that the declarant
is a Director or the Secretary of the Company and that a
share has been duly forfeited on a date stated in the
declaration shall be conclusive evidence of the facts
stated in it as against all persons claiming to be entitled
to the share. The declaration and the receipt of the
Company for the consideration (if any) given for the share
on the sale, re-allotment or disposal, together with the
relevant share certificate delivered +to a purchaser or
allottee shall (subject to the execution of a transfer if
required) constitute a good title to the share. The person
to whom the share is sold, re-allotted or disposed of shall
be registered as the holder of the share and shall not ba 1
bound to see to the application of the purchase money (if
any), nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings in reference
to the forfeiture, sale, or disposal of the share. Every
Director is authorised to execute on behalf of the
shareholdex whose share is forfeited a proper instrument of
transfer of the share.

L 41. The provisions of these Articles as to forfeiture
shall apply in the case of non-payment of any sum which, by
the terms of issue of a share, becomes payable at a fixed
time, whether on account of the nominal value of the share

b or by way of premium, as if it had been payable by virtue
of a call duly made and notified.

Untraced shareholders

» 42. (A) The Company may sell (in such manner and for such
price as the Directers think fit) the shares of a member or
the shares to which a person is entitled by virtue of
transmission on death or bankruptcy if:
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(Z) during the period of 12 years prior to the date of
the publication of the advertisements referred to in
paragraph (ii) below (or, if published on different
dates, the first date), being a peried during which at
least three dividends have been payable, all warrants
and cheques in respect of the shares in quastion sent
in the mamner authorised by these Articles have
remalined uncashed; and

(ii) the Company on expiry of the period of 12 years
has inserted advertisements in two national daily
newspapers, giving notice of its intention to sell the
shares; and

(i1ii) during the period of 12 years and the periocd of
three months following the publication of the
advertisements, or following the later publication of
the two advertisements are published on different
dates, the Company has received no indication either
of the whereabouts or of the existence of the member
or person; and

(iv) notice has been given *o the Loadon Stock
Exchange of its intention to make the sale.

(B) To give effect to a sale the Company may appoint
any person to execute as transferor an instrument of
transfer of the shares. The instrument of transfer shall
be as effective as if it had bheen executed by the
reglstered helder of, or person entitled by transmission
to, the shares and the title of the transferee shall not be
affected by any dirregularity or invalidity din the
proceedings. The net proceeds of sale shall belong to the
Company which shall be obliged to account to the former
member or other person previously entitled for an amnount
egual. to the proceeds and shall enter the name of <the
former member or other person in the books of the Company
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a8 a creultor for that amount. No trust shall bs created
in respect of the debt, no interest shall be payable in
respect of it and the Company shall not be required to
account for any money earned on the net proceeds, which may
be employed in the business of the Company or invested in
such investments (other than shares of the Company or its
holding company, if any) as the Directors think fit.

Stock

43. The Company may by ordinary resclution convert any
paid-up shares into stock, or re-convert any stock into
paid-up shares of any denomination.

44. The holders of stock may transfer all or any part in
the same manner, and subject to the same regulations as and
subject to which, the shares from which the stock arose
might previously to conversion have been transferred, or as
near thereto as circumstances admit. The Directors may fix
the minimum amount of stock ({not exceeding the nominal
amount of the shares from which the stock arose) which is
transferable, in which case no stock shall be transferable
except in sums of, or in multiples of, the minimum amount.
No warrants to bearer shall be issued in respect of any
stock.

45. The holders of stock shall, according to the amount of
the stock held by them, have the same rights, privileges
and advantages as regards dividends, participation in
assets on a winding-up, voting at meetings and other
matters as if they held the shares from which the stock
arose. No privilege or advantage (except participation in
dividends and in assets on a winding-up) shall be conferred
by any stock as would not have been confurred if it existed
in shares.

46. All the provisions of these Articles (other than those
relating to share warrants) which are applicable to paid-up
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shares shall apply to stock, and the words *share" and
"shareholder” include "stock" and "stockholder". N

Share warrants

47. The Directors may issue warrants ("share warrants")} in
respect of fully paid up shares stating that the bearer is ¢
entitled to +the shares specified, and may provide by
coupons or otherwise for the payment of future &ividends on
the shares included in the warrants. The Directors may
determine and vary the conditions upon which share warrants 4
are issued and upon which a new share warrant or coupon is
issued in the place of one worn out, defaced or destroyed.
No new share warrant or coupon shall be issued to replace
one that has been lost unless the Directors are satisfied t
beyond reasonable doubt that <the original has been
destroyed. The Directors may also determine and vary the
conditions upon which the bearer of a share warrant is
entitled to receive notices of and attend and vote at {
general meetings or to join in requisitioning general
meetings, and upon which a share warrant may ba surrendered
and the name of the holder entered in the register in
rgspect of the shares specified in it. The Directors may {
require the holder or person who claims to be the holder of
a share warrant to produce his warrant and to satisfy them
that he continues to be the holder. Subject to such
conditions and to these Articles, the bearer of a share |
warrant shall be a member to the full extent. The holder
of a share warrant shall hold it subject to the conditions
for the time belng in force with regard to share warrants
whether made bafore or after the issue of such warrant. !

Increase of capital

48. The Company in general meeting may by ordinary

; resolution increase its capital by such sum, to be divided ' !
& into shares of such amounts, as the resolution prescribes.

49. Unless the Company by ordinary resolution at the
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general meeting at which the capital is increased otherwise
directs, any new shares proposed to be issued shall be
offered in the first instance in accordance with section 89
of the Act to all the shareholders for the time being, on
the same or on more favourable terms than those offered or
to be offered to persons other than shareholders, in
proportion to the number of shares of the same class held
by them.

50. The new shares shall be subject to the provisions of
these Articles with reference to payment of calls, lien,
transfer, transmissions, forfeiture and otherwise.

Purchase of own shares

51. (A) Subject to, and in accordance with, the
provisions of the Statutes and subject to paragraphs (B)
and, where applicable (C) the Company may purchase its own
shares (including any redeemable shares}).

(B) The Company may not purchase its own shares if at
the time of purchase there are outstanding any convertible
securities of the Company, unless the purchase has been
sanctioned by an extraordinary resolution passed at a
separate class meeting of the holders of the convertible
securities.

(C) Purchases by the Company of its own redeemable
shares shall, where the shares are listed on the London
Stock Exchange, be limited to a maximum price which, in the
case Of purchases through the market or by tender, does not
exceed the average of the middle market quotations taken
from the London Stock Exchange Daily Official List for the
10 business days before the purchase is made or, in the
case of a purchase through the market, at the market price,
provided that it is not more than 5 per cent above such
average. If the purchases are hy tender, tenders shall be
made available to all holders of the shares alike.
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ﬁ Alteration of capital
; 52, The Company may by ordinary resolution; 1 |
é (1) consolidate and divide all or any of its share
capital into shares of larger amount than its existing
shares; |
(1i) cancel any shares which, at the date of the

passing of the resolution, have not been taken, or

agreed to be taken, by any person, and diminish the \
amount of its capital by the nominal amount of the

shares cancelled, subject to the provisions of
gsections 146-149 ¢ ¢ the Act: and

(iii) sub-divide all or any of its shares into shares
of smaller amount than is fixed by the Memorandum of
Association and the resolution may determine that, as
batween the holders of the shares resulting from the t
sub-division, one or more of the shares mPy have any
such preferred ox other special rights over, or moy
have such deferred rights, or be subject to any such
restrictions as compared with the others ag the t
Company has power to attach to unissued or new shares.

53. Upon a consolidation of fully paid shares into shares

of larger amount the Directors may settle any difficulty i:
which arises and in particular may, as between the holders

of shares consolidated, determine which shares are
consolldated into each consolidated share. In the case of

any shares registered in the name or names of one or more i
members being conso. ated with shares registered in the

name or names of another member or members, the Directors
may make such arrangements for the sale of the consolidated
shazis or for the issue, acceptance ox sale of fractional 1
certvificates and may sell the consolidated share or the
fractions represented by fractional certificates, either

T
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5 upon the market or otherwise, to such person or persons at
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such timi:s and at such prices as they think fit, The
Directors shall distribute the net proceeds of sale among
the members rateably in accordance with their interests in
the consolidated share or the fractions represented by the
fractional certificates. For the purpose of giving effect
to a sale the Directors may appoint some person to transfer
the shares or fractions sold to the purchasers.

54. The Company may by special resolution reduce its share
capital and any capital resdemption reserve fund or any
share premium account in any manneyr subject to any
conditions and consents required by law,.

Redeemable shares

55. The Company may by special resolution create and
sanction the issue of shares which are, or at the option of
the Company or the holder are to be liable, to be redcemed,
subject to and in accordance with the provisions of the
Statutes. The special resclution sanctioning the issue
shall also make such alterations to these Articles as are
necessary to specify the terms on which and the manner in
which the shares are to be redeemed.

General meetings

56. A general meeting shall be held in each year at such
time (within a period of not more than 15 months after the
holding of the last preceding general meeting) and place as
may be determined by the Directors. The gemeral meetings
referred to in this Article shall be called annual general
meetings. All general meetings other than annual general
meetings shall be called extraordinary general meetings.

57. The Directors may convene an extraordinary general
maeting whenever <they thinike fit. On the reguisition of
members in accordance with the Statutes, the Directors
shall convene an extraordinary general meeting. Whenever
the Directors convene an extraordinary general meeting on
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tha requisition of members, thaey shall convene it for a
date not more than 6 weeks after the date when the
requisition is deposited at the Office ({(unless the
requisitionists consent In Writing to a later date being
fixed). If there are not within the United Kingdom
sufficient Directors capable of acting to form a quorum,
any Director or any two members of the Company may cunvene

an extraordinary general meeting in the same manner as
nearly as possible as that in which meetings may be
convened by the Directors.

Notice of general meetings

58. In the case of the annual general meeting or of a
meeting convened to pass a special resolution at least 21
clear days' notice and in other casaes at least 14 days'
notice must be given (exclusive in each case of the day on
which the notice is served or deemed to be served and of
the day for which the notice is given). The notice shall
specify the place, the day and the hour of meeting (and in
the case of an annual general meeting shall specify the
meeting as such) and state with reascnable prominence that
a masber entitled to attend and vote is entitled to appoint
a proxy, who need not also be a member, to attend and vote
instead of him, In the case of special business, the
nctice must speclfy the general nature of the business
{and, in the case of a meeting convened for passing a
special or extraordinary resolution, the intention to
propose the resolution as a special or extraordinary
resolution as the case may be). The notice shall be given
to the Auditors and the Directora and to such members as
are, under these Articles, enti!{ _. to receive nctices from
the Company. With the consgent In Writing of all, or such
less number as is required by the Statutes, of the members
entitled to attend and vote, a meeting may be convened by
a shorter notice and in such manner as those members think
£it. The Company shall comply with the provisions of the
Statutes as to giving notice of resolutions and circulating

22
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statemenls on the requisition of members.

59. Th=2 accidentval omission to give notice of any meating,
or to send a form of proxy with a notice where reguired by
these Articles, or the non-receipt of a notice or form af
proxy, shall not invalidate the preceedings at any general
meeting.

Proceecdings at general meetings
60. All business shall be deemed special that is
transacted at an extraordinary general meeting, and also
all business that is transacted at an annual general
meeting, with the exception of declaring dividends, the
reading and consideration and adoption of the accounts and
balance sheet and the ordinary reports of the Directors and
Auditors and other documents required to be annexed to the
balance sheet, the re-election of Directors retiring, the
election of Virectors in the place of those raetiring, the
voting of iemuneration or extra remunaration to the
Directors, the appointment of and the fixing of the
amunerstion of the Auditors and the grant, renewal,
limitation, extension or vzriation of any authority of or
to +the Board, under section 80 of the Act, to allot
securities.

61. No business shall be transacted at any general meeting
unless a quorum is present when the meeting proceeds to
business. Except as otherwise provided in these Articles,
iwo members present in person or by proxy and entitled to
vote shall be a quorum for all PUTPOSES. A Jorporation
whick is a member shall be decemed to be personally present
for the purpose of this Article if represented by its
representative duly authorised in accordance with Article
78.

62. If within half an hour from the time appointed for the
meeting a quorum is not present, the maeeting, if convened
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on the requisition of members, shall be dissolved. In any
other case it shall stand adjourned to the same day in the
next weak, at the same time and place, or to such other day
and at such other time and place «+ rhe Diregtors
determine.

63. The chairman (if any) of the Board or, in his absence,
a deputy chairman (if any) shall preside as chairman at
every gecneral meeting. If there is no chairman or deputy
chairman, or if at any meeting neither the chairman nor a
deputy chairman is present within 5 minutes after the tima
appointed for holding it, oxr if neither of them is willing
to act as chairman, the Directors present shall choose one
of their number to act, or if one Director only is present
he shall preside as chairman if willing to act. If no
Director is present, or 1f each of the Directors present
declines +to take the chair, the persons present and
entitled to vote on a poll may elect one of their number to
be chairman.

64. The chairman may, with the consent of any meeting,
adjourn the meeting from time to time and from place to
place, but no business shall be transagted at an adjourned
meeting cxcept business which might lawfully have been
transacted at the meeting from which the adjournment took
place. When a meeting is adjourned for 30 days oxr more,
notice of the adjourned meeting shall be given as in the
case of an original meeting. It shall not otherwise ba
necessary to gilve notice of an adjournment or of the
business to bhe transacted at an adjourned meeting.

65. At a genersl meeting a resolution put to the vote
sha’.l be decided on a show of hands unless, before or on
the declaration of the result of the show of hands, a poll
is demanded by the chairman or by at least throe members
present in person or by proxy and entitled to vote or by a
member or members entitled to vote and holding or
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representing by proxy at least one-tenth part of the total
voting rights of all the members having the right to vote
at the meeting or by a member or members holding shares
conferring a right to vote at the meeting on which an
aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares
conferring that right. Unless a poll is demanded as above,
a declaration by the chairman that a resolution haz been
carried, or carried unanimously, or by a particular
majority, or lost, and an entry to that effect in the
minute book shall be conclusive evidence of the fact
without proof of the number or proportion of the votes
recorded in favour of or against the resolution.

66. If any voles are counted which ought not to have been
counted, or might have been rejected, the error shall not
vitiate the resolution unless it is pointed ocut at the same
meeting, or at an adjournment, and it is, in the opinion of
the chairman of the meeting, of sufficient magnitude to
vitiate the resolution.

67. If a peoll is duly demanded, it shall be taken at such
time (either at the meeting at which the poll is demanded
or within 30 days of the meeting) and place and in such
manner as the chairman directs (including the use of ballot
or voting papers or tickets). The result of a poll shall
be deemed to be the resolution of the meeting at which the
poll was demanded. A poll demanded on the election of a
chairman or on a question of adjournment shall be taken
immediately. No notice need be given of a poll not taken
immediately. The chairman may appeint scrutingers and may
adjourn the meeting to some place and time fixed by him for
declaring the result of the poll. The demand for a poll
mﬁy be withdrawn before the close of the meeting or the
taking of the poll, whichever is the earlier, but, if a
demand is withdrawn, the chairman of the meeting or other
members entitled to require a pPHll wmay himself or
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themselves demand a poll.

68. In the case of an equality of votes, whather on a show
cf hands or on a poll, the chairman of the meating at which
the show of hands takes place or at which the poll is
demanded ;hall be entitled to a second or casting vote in
addition to any votes to which he may be entitled as a
member.

69. The demand for a poll shall not prevent the
continugnce of a meeting for the transaction of any
business other than ‘the question on which the poll has been
demanded.

Votes of members

70. Subject to any special rights or restrictions as to
voting attached to any shares by or in accordance with
these Articles, on a show of hands every member, who (being
an individual) is present in person or (being a
corporation) is present by a representative not being
himself a member, shall have one vote and on a pell every
member who is present in person or by proxy shall have one
vote for every share of which he is the holder.

71. Where there are jolnt holders of a share, any one of
them may wote at any meeting either bersonally or by proxy
in respect of the share as if he were solely entitled to
it, but if more than one joint holder is present at a
meeting either personally or by proxy, that one of them
whose name stands first in the reglster of members in
respect o0f the share sghall alone be entitled to vote in
respect of it.

72. A member, in respect of whom an order has been made by
a competent court or official on the ground that he is or
may be suffering from mental disorder or is otherwise
incapable of managing his affairs, may vote, whether on a
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show of hands or on a poll, by any person authorised to do
S0 on his behalf and that person may on a poll vote by
proxy, provided that such evidence as the Directors requira
of his authority has been deposited at the Office not less
than three days before the time for holding the meeting.

73. No member shall be entitled to vote at any general
meeting either personally or by proxy, or to exercise any
privilege as a member, unless all calls or other sums
presently payable by him in respect of shares in the
Company have been paid.

74. A wember holding unclassified shares shall be entitled
to vote at any genaral meeting in respect of those shares,
provided that no ordinary share is in issue.

75. No cbjection shall be raised to the Qualificetion of
any vote except at the meeting or adjourned meeting at
which the vote objected to is given or tendered. Every
vote not disallowed at the meeting shall be valid for all
purposes. An objection made in due time shall be
conclusive.

76. On a poll votes may be given either personally or by
DTOXY.

77. ‘The instrument appointing a proxy must be in writing
under the hand of the appointor or of his attorney duly
authorised in writing, or if the appointor is a corporation
either under its common seal or under the hand of an
efficer or attorney so authorised., The Directors may, but
shall not be bound to, require evidence of the authority of
the officer or attorney. a proxy need not be a member of
the Company.

78. A corporation holding shares coanferring the right to
vote may, by resolution of its directors or other governing
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body, authorise any of its officials or any other person tao

act as its representative at any meating of the Company or
at any meeting of holders of any class of shares of the
Company. The authorised pergson shall be entitled to
exercise the same powers on behalf of the corporatiocn which
he represents as if he had been an individual member of the
Company.

79. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is
signed, or a notarially certified copy of the power or
authority, must be deposited, not less than 48 hours before
the time appointed for holding the meeting or adjourned
meeting at which the person named in +the 4instrument
proposes to vole, at the Office or at such other place as
is nominated by the Board. In default the instrument of
proxy shall not be treated as valid.

80. An instrument of proxy musit be in a common form or
form which the Directors approve. Proxies need not be
witnessed. The proxy shall be deemed to include the right
to demand or join in demanding a poll and generally to act
at the meeting for the member giving the proxy. The prozy
shall, unless it states the contrary, be wvalid for an
adjournment of the meeting as well as for the meeting to
which it relates.

Bl. A vote given in accordance with the terms of an
instxument of proxzy shall be valid, notwithstanding the
previous death or incapacity of the principal or revocation
of the proxy, or of the authority under which the proxy was
executed, or the transfer of the share in respect of which
tha proxy is given, provided that no intimation In Writing
of the death, incapacity, revocation or transfer has been
recelved at the Office at 1least 48 hours before the
commencement of the meeting or adjourned meeting at which
the proxy is used.
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82. (A) If a member, or a person appearing to be
interested in shares held by a mgmber, lias been duly served
with a notice under secgtion 212 of the Act and is in
default for the prescribed period in supplying to the
Company the required information, the Directors may at any
time, by notice (a "direction notice") to the member,
direct that in respect of the shares in relation to which
the default occurred (the "default shares™) the member is
not entitled to vote, either personally or by prozy, at a
general meeting or a meeting of the holders of any class of
shares of the Company or to exercise any other right
conferred by membership in relation to general meetings of
the holders of any class of shares of the Company.

(B) Where the default shares represent at least 0.2%
per cent of the issued shares of a class, the direction
notice may additionally direct:

(i) that any dividend or other money which would
otherwise be payable in respect of each of the default
shares shall (in whole or part) be retained by the
Company without any liability to pay interest when the
dividend or money is paid to the member;

(ii) that no transfer of the default shares shall be
registered unless:

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

(b) the transfer is of part only of the member's
helding and, when presented for registration, is
accompanied by a certificate by the member in a
form satisfactory to the Directors to the affect
that, after due and careful enguiry, the member
is satisfied that none of the shares the subject
of the transfer is a default share.
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(C) The Company shall send a copy of the notice to
each other paerson appearing to be interested in the shares
the subject of a direction notice but the failure or
omission by the Company to do so shall not invalidrte the
notice.

(D) A direction notice shall have effect in
accordance with its terms for so long as the default in
respect of which it was issued continues and (unless the
direction notice otherwise determines) for a further period
of one week but shall ccase to have effect in relation ta
any default shares which are transferred by the member by
means of an approved transfer.

(E) For the purpose of this Article:

(i} a person shall be treated as appearing to be
interested in shares if the member holding the shares
has given to the Company a notification under section
212 which either (a) names that person as being
interested; or (b) fails to establish the identities
of those interested in the shares and (after taking
into account the notification and any other relevant
section 212 notification) the Company knows or has
reasonable cause to believe that the person in
question is or may be interested in the shares:

(i1i) the prescribed period is 28 days from the date of
service of the notice under section 212 except that,
if the default shares represent at least 0.25 per cent
of the issued shares of a class, the preseribad period
is 14 days; and

(iii) a transfer of shares is an approved transfer if:

(a} it is a transfer of shares to an offeror by
way or i1n pursuance of acceptance of an offer

30




made to all the holders {(or all the holders other
than the offeror and his nominees) of the shares
in the Company to acquire those shares or a

specified proportion of them or to al}l the
holders (or all the holders other +than the
offeror and his nominees) of a paiticular class
of those shares to acquire the shares of that
class or a specified proportion of them; or

(b) the Directors are satisfied that the
transfer 1s made pursuant to a sale of the whole
of the beneficial ownership of the shares tc a
party unconnected with the member and with other
persons appearing to be interested in the shares;
or

(c¢) the transfer results from a sale made
through a recognised investment exchange as
defined in the Financial Services Act 1986 or any
other stock exchange outside the United Kingdom
cn which the Company's shares are normally
traded.

{(F) Nothing contained in this article shall limit the
power of the Directors under section 216 of the Act.

Directors
83. Unless otherwise determined by ordinary resolution,
the number of Directors (other than alternate directors)
shall not be subject to any maximum but must not be less
than two.

84. The Directors shall be paid out of the funds. of the
Company by way of remuneration for thelr services such sums
as the Company by ordinary resolution determine. The
remuneration shall be divided among them in  such
proportions and manner as the Directors determine and, in
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dafault of a determination within a reasonable period,
equally, except that any Director holding office for less
than a year or other period for which remuneration is paid
shall rank in the division in proportion to the fraction of
the year or other period during which he has held office,
The remuneration shall be deemed to accrue from day to day.
The Directors may alsoc be paid all travelling, hotel and
other esxpenses properly incurred by them in attending and
returning from meetings of the Directors or comnittees of
the Directors or general meetings of the Company or in
connection with the business of the Company.

85. Subject to the provisions of +these Articles ang
without prejudice to the powexs of the Directors under
these Articles to appoint any person to be a Director, the
Company may by ordinary resolution elect any person to be
a Director, either to fill a casual vacancy or as an
addition to the existing Hoard, but the total number of
Directors must not at any time exceer) any maximum number
fixed by or in accordance with these Articles.

86. Any Director who at the request of the Board performs
special services or goes or resides abroad for any purposes
of the Company may (unless otherwise expressly resolved by
the Company in general meeting) receive such extra
remuneration by way of salary, percentage of profits or
otherwise as the Board determines.

87. No shareholding gqualification for Directors is
required.

88. Each Director may attend and speak at any general
meeting of the Company.

89. The office of a Director shall be vacated in any of
the following events, namely:
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(1) 1if (not being an executive Director whose contract
precludes resignation) he resigns his office by notice
In Writing left at the Office:

(ii) if he becomes bankrupt or has a receiving order
made against him or compounds with his creditors:

(iii) if he becomes of unsound mind or a patient for
any purpose of any statute relating to mental health
and the Directors resolve that his office should bea
vacated;

{iv) if he is absent from meetings of the Directors
for 6 months without leave, and his alternate Director
(if any) does not during that period attend in his
stead, and the Directors resolve that his office
should be vacated;

(v) if he is removed or becomes prohibited from being
a Director under any provision of the Ststutes;

{vi) 1f he is reguested In Writing by all the other
Directors to resign his office.

90. (A) A Director may hold any other office or place of
profit with the Company (except that of Auditor) in
conjunction with his office of Director for such period and
upon such terms as the Board determines, and may be paid
such extra remuneration for it (whether by way of salazxy,
commission, participation in preofits or otherwise) as the
Board determines. The extra remuneration shall be in
addition to any remuneration provided for by or pursuani to
any other Article.

(B) A Director may act by himself or his firm in a

professional capacity for the Company (otherwise than as
Auditor) and he or his firm shall be entitled +to
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remuneration for professionai services as if he were nat a
Director.

(C) A birector may be or become a director or other
officer of, or otherwise interested in, a conpany promoted
by the Company or in which the Company is interested, &na
shall not be 1liable to account to the Company or the
members for any Teinuneration, profit or other benefit
receilved by him ag & director or officer of or from his
interest in that company. The Board may cause the voting
power conferred by the shares in another company held or
owned by the Company to be exercised in such manner as it
thinks f£it, including th: exercise in favour of a
resolution appointing any of the Directors to be directors
or officers of that company, or voting or providing for the
payment of remuneration to the directors or officers of
that company.

(D) A Dizector shall not vote or ba ceunted in the
quorum on a resolution of the Board concerning his own
appointment as the holder of an office or place of profit
with the Company or another company in which the Company is
interested (including the arrangement or variation of its
terms or its termination).

(E) Where arrangements are under consideration
concerning the appointment (including the arrangement or
variation of +the terms or the termination of tha
appointment) of two or more Directors to offices or places
of profit with the Company or another company in which the
Company is interested, a Separate resolution may be put in
relation to each Director. In such case, each of the
bDirectors concerned shall be entitied to vote (and be
counted in the quorum) in respect of each resslution except
that concerning his own aprointment (or the arrangement or
variation of its terms or its termination) and except (in
the case of wn office or Placy of profit with anot ar
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company) where the other company is a company in which the

Director owns one per cent or more.

(F} Subject to the Statutes and to the next paragraph
of this Article, no Director or propased or intending
Director shall be disqualifie@ by his office from
contracting with the Company, either with regard to his
tenure of any affice or place of profit c¢. as vendor or
purchaser or in any other manner. No contract or
arrangement in which a Director is interested shall be
liable to be avoided. The birector shall not be liable to
account to the Company or the members for any remuneration,
profit or other benefits realised by the contract or
arrangement by reason of his holding that office or of the
resulting fiduciary relationship.

(G) A Director who to hisg knowledge is interested,
whether direstly or indirectly, in a coniract or
arrangement or proposed contract or arrangement with the
Company must declare the nature of his interest at the
meeting of the Board at which the question of entering into
the cont:iact or arrangement is first taken into
consideration, if he knows his interest then exists, or, in
any other case, at the first meeting of the Baurd after he
knows thatt he is or has become interested. A general
notice to the Board given by a Director to the effect that
he is a member of a specified company or firm and is to be
regarded as interested in any contract or arrangement which
may after the date of the notice be made with the company
or firm shall be a sufficient declaration of interest under
this Article in relation to anv contract or arrangenent
made with the company or firm. A notice shall not be
effective unless either it iz given at a meeting of the
Board or the Director giving Lt takes reasonable steps to
secure that it is brought up and read at the next Board
meeting after it is given.
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(d) Except as otlervise provided by these Articles,
a Director must not vote on {or be counted in the gquorum in
respect of) any rasolution of the Board concerning a
contract or arrangement or other proposal in which he is to
his knowledge, directly or indirectly, materially
interested. If he does, his vote shall not be counted,
This prohibition does not apply to any of the following
matters, namely:

(i) a contract or arrangement for giving to the
Director security or an indemnity in respect of money
lent by him or obligations undertaken Ly him at the
request of or for the benefit of the Company or any of
its subsidiaries;

(ii) a contract or arrangement for the giving by the
Company of security to a third barty in respect of a
debt or obligation of the Company or any of its
subsidlaries which the Director has himself guaranteed
or secured in whole or in part;

(11i) a contract or arrangemnent by the Director to
subscribe for shares, Debentures or other securitieg
of the Company issued or to be issued pursuant to an
offer or invitation to, or to any class of, members or
Debenture Holders of the Company, or to, or to any
section of, the public, or to underwrite any shares,
Debentures or other securities of the Company;

(iv) a contract or arrangement in which the Di;ector
igs interested by virtue of his interest in sharas or
Debentures or other securities of the Company or by
reason of any other interast in or through the
Company;

(v) a con<srauvt or arrangement; eencerning another
company (rot Being a company in which the Director
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owns one per cent or more) in which he is interested

directly or indirectly whether as an officar,
shareholder, creditor or otherwise:

(vi) a proposal concerning the adoption, mndification
or operation of a superannuation fund or retirement,
death or disability benefits scheme which relates both
to directers and employees of the Company or of any of
its subsidiaries which does not accord to the Director
as such any privilege or advantage not generally
accorded to the employees to which the scheme or fund
relates;

(vii) an arrangement for the benefit of employees of
the Company or of any of its subsidiaries under which
the Director benefits in a similar manner as the
employees and which does not accord to the Director as
such any privilege or advantage not generally accorded
to the employees to whom the arrangement relates.

(I) A company shall be deemed to be & company in
which a Director owns one per cent or more if and seo long
as he is (either directly or indirectly) the holder of or
beneficially interested in one per cent or more of any
class of its equity share capital or of the voting rights
available to its members. For the purpose of this
paragraph there shall be disregarded any shares held by a
Director as bare or custodian trustee and in which he has
no beneficial interest, any shares comprised in a trust in
which the Director's interest is in reversion or remainder
if and s0 lcng as some other person is entitled to receive
the trust income, and any shares comprisged in an authorised
unit trust scheme in which the PRirector is interested only
as a unit holder,

(J} Where a company in which a Director owns one per
cent or meie is materially interested in a {ransaction, he
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shall also be dewuwad materially interested in the
transaction.

(K) If any question arises at any meeting of the
Board as to the materiality of the interest cf a Director
or as to the entitlement of 8 Director (in each case, othar
than the chairman of the meeting)} to vote or be counted in
the quorum and the questiidn is not resoclved by his
voluntarily agreeing to abstain from voting or not to be
counted in the quorum, it shall he referred to the chairman
of the meeting. His ruling shall be finel and conclusive
except in a case where the natura or extent of the interest
of the Director concerned as known to the Director has not
been fairly disclosed to the Board. If the question
relates to the chairman of the meeting, it shall be decided
by a resolution of the Board (for which purpose the
chairman shall be counted in the quorum but may not vote).
The resolution shall be final and conclusive except in a
case where the nature or extent of the interest of the
chairman as known to him has not been fairly disclosed to
the Board.

(L) The Company may by ordinary resclution suspend or
relax the provisions of this Article +o any extent or
ratify any transaction not duly authorised hy reason of a
contravention of this Article.

Powers of directors

91. The businesz of the Company shall be managed by the
Directors, who may exercise all such powers of the Company
as are not by the Statutes or by these Articles required to
be exercised by the Company in general meeting, but subject
to any regulations of these Articles, to the pProvisions of
the Statutes, and to such regulations, which ara not
inconsistent with those regulations or provisions, as may
be prescribed by extraordinary resolution of the Company in
general meeting. No regulation made by the Company in
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general meeting shall invalidate any prior act of the
Directors which would have been valid if the regulation had
not been made. The general powers given by this Article

are not limited or restricted by any special authority or
power given to the Directors by any other Article.

92. The Directors may arrange that any branch of the
business carried on by the Company or any other business in
which the Company is interested shall be carried on by or
through one or more subsidiaries. They may on behalf of
the Company make such arrangements as they think advisable
for taking the profits or bearing the losses of any branch
or business or for financing, assisting or subsidising any
subsidiary or guaranteeing its contracts, obligations or
liabilities. They may appoint, remove and reappoint any
person (whether a member of their own body or not) to act
as a director, managing director or manager of a subsidiary
or any other campany in which the Company is interested,
and may determine his remuneration (whether by way of
salary, commission cn profits or otherwise). A Director
may retain any remuneration payable to him 'in respect of
the appointment.

93. The Directors may by power of attorney appoint any
person to be the attorney of the Company for such purposes
and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors
under these Articles) and for such period and subject to
such conditions as they think fit. The power of attorney
may contain such provisions for the protection and
convenlence of persons dealing with the attorney as the
Directors think fit and may authorise the attorney to
sub-delegate all or any of the powers, authorities and
discretions vested in him,

94. (A) The Directors may procure the establishment and
maintenance of or participation in or contribution to any
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non-coatributory or contributory pension or superannustion
fund, scheme or arrangement or Jife assurance scheme or
arrangement for the benefit of, and pay, provide for or
procure the grant of donations, gratuities, pensions,
allowances, bonuses, benefits or emoluments to, any person
(including directors and other officers whether of the
Company or of any other company referred to in this
paragraph) who is or has been in the employment of the
Company, or of any company walch is a subsidiary of the
Company or a predecessor in business of the Company or a
subsidiary, or of any allied or associated companies of the
Company or any such companles and the spouses, widows,
widowers, families, dependants or connections of any such
pPersoens. No pension, annuity or other allowance or benefit
(except as provided for by or in accordance with any other
Article) shall be granted to a Director or former Directoxr
who has not been an executive Director or held any other
office or place of profit under the Company or any of its
subsidiaries or to a person who has no claim on the Company
except as a relation, connection or dependant of a Director
or former Director, without the approval of an ordinary
resolution of the Company.

(B} The Directors may establish, maintain and give
effect to any scheme approved by an ordinary resolution for
the allotment of or the grant of options to subscribe for
shareg of the Company to persong (including Directors) in
the employment of tha Company or any subsidiary of the
Compary and may exercise all the powers conferred on them
by the scheme (including any power to alter or add to itg
provisions). fThese Articles shall be deemed to be modified
so far as may be necessary to give effect to the scheme in
respect of any shares in issue or under option.

(C} The Directors may procure any of the matters
referred to in this Article are done by the Company either

alone or in conjunction with any other company.
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95. 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 in
such manner as the Directors determine.

Borrowing

96. (A) The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge all or
any part of its undertaking, property and assets (both
present and future), including its uncalled capital and,
subject to the Statutes, to issue Debentures and other
securities, whether cutright or as collateral security, for
any debt, liability or obligation of the Company or of any
third party.

(B) The Board must restrict the borrowings of the
Company and exercise all voting and other rights or powers
of control exercisable by the Company in relation to its
subsidiaries (if any) so as to secure (but as regards
subsidiaries only in so far as, by the exercise of the
rights or powers of control, the Board can secure) that the
aggregate principal amount outstanding of all borrowings by
the Group (exclusive of borrowings owing by one member of
the Group to another member)} does not, without the previous
sanction of an ordinary resolution, exceed the greater of:

(a) £2,000,000; or

(b) an amount equal to three times the Adjusted
Capital and Reserves.

(C) For this purpose:

(&) "the Adjusted Capital and Reserves" means at any
time the aggregate of:
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(a) the amount paid up or credited as paid up on
the issued share capital of the Company; and

(b) the amount standing to the credit of the
reserves (including any share premium account,
capital redemption reserve and credit balance on
profit and loss account) all as shown by the then
latest audited balance sheet but after deducing
any debilt balance on profit and loss account
(except to the extent that the deduction has
already been made) and making adjustments to
reflect any variation in the amount of the paid
up share capital, share premium account or
capital redemption reserve since the date of the
audited balance sheet;

(ii) "borrowings" include the following except in so
far as otherwise taken into account:

(a) the nominal amount of any issued share
capital and the principal amount of any Debentura
or borrowed moneys of any person, the beneficial
interest in which is not owned by a member of the
Group and the payment or repayment of which is
the subject of a guarantee or indemnity by a
member of the Group, but excluding acceptances of
trade bills for the purchase of goods in the
ordinary course of business;

(b} the outstanding amount raised by acceptances
by a bank or accepting house under an acceptance
credit opened on behalf of and in favour of a
member of the Group, excluding acceptances of
trade bills for the bPurchase of goods in the
ordinary course of business;

(ec) the principal smcuns af any Debentura of a
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member of the Group owned otherwise than by

another member of the Group:

(d) <he principal amount of any preference share
capital of a subsidiary owned otherwise than by
a member of the Group; and

(e) any premium payable on repoyment of any
borrowing or deemed borrowing;

but does not include:

(f) borrowings for the purpose of repaying the
whole or any part of borrowings by a member of
the Group within six months of being borrowed,
pending their application for that purpose within
that period; and

(g) borrowings for the purpose of financing a
contract in respect of which any part of the
price receivable by a member of the Group is
guaranteed or insured by the Export Credits
Guarantee Department of the Department of Trade
and Industry or by any other Governmental
department fulfilling a similar function, to an
amount not esceeding the part of the price which
is guaranteed or insured;

(iii) when the aggregate principal amount of
borrowings toc be taken into account for the purpoeses
of this Article on any particular date is being
ascertained:

(a) moneys denominated or repayable in a
currency other than sterling shall be converted
for the purpose of calculating the sterling
equivalent at the rate of exchange prevalling on
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that date in London or, if the amount of
borrowings would as a result be less, at the rate
of exchange prevailing in London six months
before that dats. Feor this purpose the rate of
exchange shall be taken as the middle market rate
as at the close of business; and

(b} where under the terms of borrowing the
amount of money +that would be raquired to
discharge the principal amount in full if it fell
to be repaid (at the option of the Company or by
reason of default) on that date is less than the
amount that would otherwise be taken into account
in respect of that borrowing for the purpose of
this Article, the amount of the borrowing shall
ba taken to he the lesser amount;;

(iv) "“audited balance sheet" means the then latest
audited balance sheet of the Company prepared for the
purposes of the Statutes unless there has then been
prepared for those purposes and audited a consolidated
balance sheet of the Company and its subsidiaries
(with such exceptions as may be permitted in the cage
of a consolidated balance sheet prepared for the
purposes of the Statutes); and in the latter event
"audited balance sheet" means the audited consolidated
balance sheet, the references to reserves and profit
and loss account being references to the consolidated
reserves and consolidated profit and loss accounts
respectively, any amounts attributable to outside
interests in subsidiaries baing excluded. The Company
may change the accounting convention on whieh the
audited balance sheei is based, provided it complies
with the requirements of the Statutes. If the Company
prepares its main audited balance sheet on the basisg
of one convention but a supplementary audited balance
sheet or statement on the basis of another, the main
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audited balance sheet shall be taken as the audited
balance sheet for the purposes of this Article:

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

(D)} A certificate or report by the Auditors as to the
amount of the Adjusted Capital and Reserves or the amount
of any borrowings or to the effect that the limit imposed
by this Article has not been or will not be exceeded at any
particular time or times shall be conclusive for the
purpeses of this Article.

(E) Notwithstanding the foregoing, ne lender or other
person dealing with the Company shall be concerned to see
Oor enguire whether the limit imposed by this Article is
Obsarved. No borrowing incurred or security given in
excess of the limit shall be invalid or ineffectual, except:
in the case of express notice to the lender or the
recipient of the security given that the limit had bren or
would be exceeded.

Executive directors

97. The Directors may appoint one or more of their number
to an executive office including the office of chairman,
vice-chairman, managing Director, joint managing Director,
assigstant managing Director or manager o©Or any other
salaried office for such period and on such terms as they
think fit. wWithout prejudice to any claim a Director may
have for damages for breach of any contract of service
between him and the Company, his appointment shall
automatically determine if he ceases from any cause to be
a8 Director, or (subject to the terms of any contract
between him and the Company} if the Directors resolve that
his term of office as an executive Director should bhe
determined.
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98. A Director holding office pursuant to the last
preceding Article shall receive such remuneration {whather

by way of salary, commission or participation in profits,
or partly in one way and partly in another) as the
Directors determine. The remuneration shall, unless
otherwise agreed, be additional to such remuneration (if
any) as is payable to him as a Director. The Dirsctor
shall be a director for the purposes of and subject to the
provisions of section 319 of the Act.

99. The Directors may entrust to and confer upon a
Director holding executive office any of the powers
exercisable by them as Directors upon such terms and
conditions and with such restrictions as they think fit,
and either collaterally with or to the exclusion of their
own powers, and may revoke, withdraw or vary any of the
powers.,

Rotation of directors

100. At every annual general meeting any Directors who are
bound to retire under Article 106 and one-third of the
other Directors or, if their number is not a multiple of
three, then the numnber nearest to but not exceeding
one-thixrd shall retire from office. A Director retiring at
a meeting shall retain office until the close of the
meeting.

101. The Directors to retire on each occasion shall be
those who have been longest in office since theiy last
election but, as between persons who became or were
re-elected Directors on the same day, those to retire shall
(unless they otherwise agree among themselves) be
determined by lot. The Directors fo retire on each
occasion (both as to number and identity) shall be
determined by the composition of the Board at the date of
the notice convening the annual gencral meating. No
Director shall be required to retire or he relieved £rom
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retiring by reason of any change in the number or identity
of the Directors after the date of the notice but before
the close of the meeting.

102, A retiring Director shall be eligible for re-elecction.

103. Subject to the provisions of these Articles, the
Company at the meeting at which a Director ratires may
elect a person to fill the vacated office. in default, the
retiring Director shall, if willing to continue to act, be
deemed to have been re-elected, unless at the meeting it is
expressly resolved not to fill the vacated office or unless
a rasolution for the re-election of the Director has been
put to the meeting and lost.

104. No person other than a Director retiring at the
ireeting shall, unless recommended by the DNDirectors, be
eligible for election to the office of Director at any
general meeting, unless not less than 7 nor more than 21
days before the date appointed for the meeting there has
been left at the Office a notice In Writing, signed by a
member (not being the person to be proposed) duly gqualified
to attend and vote at the meeting, of his intention to
propose the person for election, and a notice In Writing
signed by that person of his willingness to be elected.

1G5. The Company in general meeting may increase or reduce
the number of Directors and may determine in what rotation
the increased or reduced number is to go out of office.

106. The Directore may appoint any person to be a Director,
either to fill a casual vacancy or as an addition to the
existing Board, but =o that the total number of Directors
does not exceed the maximum number f£ixzed by or in
accordance with these Articles. The Director shall hold
office only until tha next following annual general meeting
and shall then be eligible for re-election. A Director who
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retires under this Article shall not be taken into accpunt g
in determining the Directors vho are to retire by rotation ‘ug
at the meeting. '

107. The Company may, by ordinary resolution of which
special notice has been given in accordance with segtion
379 of the Act, remove any Director (including a managing
Director or other executive Director, but without rrejudice

An
Fris

to any claim for damages under any contract) befpore the
expiration of his period of office and may by an ordinary |
resolution appoint another person in his place. The person

who is appointed shall bs subject to retirement at the same

time as if he had become a Director on the day on which the
Director in whose place he is appointed was last alected a 1
Director.

Proceedings of directors

108. The Directors may meet together for the despatch of {
business, adjourn and otherwise regulate their meetings as

they think fit. Questions arising at any meeting shall be
determined by a majority of votes and in case of an
equality of votes the chairman shall have a second or {
casting vote. A Director may at any time, and the
Secretary on the requisition of a Directoer shall, summon a

Boerd meeting.

109. Notice of a Board meeting may be given to a Director
personally or by word of mouth or sent In Writing to him at
his last known address or any other address given by him to
the Company for this purpose. A Director absent or {
intending to be absent from the United Kingdom may request
the Board that notices of Board meetings during his absence
are sent to him In Writing at his last known address ox any
other address givern by him to the Company for this purpose. t
In the absence of a request it shall not be necessary to
give notice of a Board meeting to a Director who is absent
from the United Kingdom. A Director may walve notice of a
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meeting elither prospectively or retrospectively.

110. The quorum necessary for ihe trapsaction nf ihe
business of the Directors may be fixed by the Pirectors
and, unless fixed at any other number, shall b2 two.

111, The continyuy Directors or a sole continuing Director
may act notwithstanding any vacancies in the Board., If and
so long as the number of Directors is reduced below the
minimum number fixed by or in accordance with these
Articles, the continuing Diregtors or Direcvor may act for
the purpose of filling vacancies in the Board oy of
summoning general meetings of the Company, but not for any
other purpose. If there are no Directors or no bLiractor
able or willing to act, any two members may SsSummon a
general meeting of members for the purpose of appointing
Directors.

112, If the Directors have not appointed a chairman or
vice-chairman pursuant to Article 97, or if at any meeting
neither the chairman nor the vice-chairman is present
within five minutes after the time appointed for holding
it, the Directors present may choose one of their numbiur to
be chairman of the meeting.

113. The Board may establis v local boards or agenciles for
managing any of the affairs of the Company, either in tha
United Kingdom or elsewhere, and may appoint any persons to
be memiers ©Of the local boards, or to be wmanagers or
agents, and may ¥ = their remunexation. The Board may
delegate te any losil boars, manager or agent any of the
POWEYS, auvthoritieg and iscretions wvested in  or
erercigable by the Board (other than the powev to borruw
and make calls), with power to sub~delegato, and may
authorise the members of any local board or any of ithem to
£11ll any vacancies and to act aotwithstanding vacancies.
An appointment or delegation may be made uponr such terms
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and subject to such conditions as the Board thinks fit,
The Board may remove any person appointed as abpve and may
ravoke or vary any delegation, but a person dealing in good
faith and without notice of the revocation or variation
shall not be affected by 1i¢.

114. A meeting of the Directors at which a quorum is
present shall be competent to exercise all powers and
discretions exercisable by the Directors.

115. The Directors may delegate any of their powers to
committees consisting of such number of members of thoiw
body as they think fit and may revoke a delegation and
discharye a committee in whole or in part. A committeo
shall in the exercise of the powers delegated to it conform
to any regulations that are imposed by the Directors.

1i< The meetings and proceedings of a committee consisting
of two or more members shall be governed by the provisions
of these Articles regulating the meetings and proceedings
of the Directors, so far as they are applicahle and are not
superseded by any regulations made by the Directors under
the last prereding Article.

117. A wmember of the Board, or of a commitiee of tha Boarad,
may participate in a meeting of the Board or the committee
by means of a conference telephone or any communication
equipment which allouws all paersons participating in the
meeting to hear each other. A participant shall be deecied
to be present in person at tho meeting and shall be
entitled to vote or be counted in a quorum accordingly.
The meeting shall be deemed to take place where the largest
group of those participating is assembled or, if there is
no such group, where the chairman of the meeting then isg,

118. A resolution In Writing, signed by all or a majority
of the Directors entitled to notice of a meeting of the
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Directors or by all of the members of a committee, shall be
as valid as if it had been passed at a Board meeting or a
meating of the committee duly called and constituted, The
resolution may consist of sevsral documents in the like
form each signed by one or more of the Directors or members
of the committee. For the purpose of this Article, the
signature of an alternate Director entitled to notice of a
meeting of Directors shall suffice in lieu of the signature
of the Director appointing him.

119. The Directors shall cause minutes to kb« made in books
provided for the purpose:

{a) of gall appointments of officers made by the
Directors:;

(b} of the names of all the Directors present at each
Board meeting and meeting of a committee of Directors;

(c) of all resolutions and proceedings at meetings of
the Company and of any class of members of the Company
and of the Directors and of any committee of
Directors.

The minutes, if purporting to be signed by the chairman of
the meeting at which the appointments were made, or the
bDirectors were present, or the resolutions were pagssed or
proceedings held (as the case may be), or by the chairman
of the next succeeding meeting of the Company, or class of
members of the Company, or Directors or committee (as the
case may be), shall be sufficient evidence without any
further proof of the facts stated in it.

120, All actions done by any Rsard meeting, or meeling of
a committee of Directors, ovr by a person acting #ds a
Director, shall as regards all persons dealing in good
faith with the Company, notwithstanding that there was some
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defect in the appointment of any Director, or of the person
acting as a Director, or that they or any of them were
disqualified, or had vacated office or were not entitled to
vote, be as valid as if each of them had been duly
appointed, and was quelified and had continued tp be a
Director and had been entitled to vote.

121. The Directors may appoint any perscn tc an office or
employment having a title including the word "director" or
attach such a title to any existing employment with the
Company and may terminate the appointment or the use of the
title. The inclusion of the word “director" in the title
of any office or employment (other than the office of
managing or joint managing or deputy or assistant managing
director) dees not imply that the employee is a Director
and the employee shall not as a result be empowered in any
respect to act as a Director or be deemed to he a Director
for any of the purposes of these Articles.

Secretary

122, The Secretary shall be appointed by the Directors at
such remuneration and upon such terms as they think fit,
The Secretary may bpe removed by the Directors. The
Directors may appoint an assistant Secretary or assistant
Secretaries and temporary substitutes for the Secretary.
Ant assistant Secretary or temporary substitute shall for
the purposze of these Articles be deemed to be and may
fulfil the duty of the Secretary subject to any linitation
prescribed by the Directors.

123. A provision of +the Statutes or these Articles
requiring or authorilsing a thing to be done by or to a
Director and the Sccretary shall not be satisfied by its
being done by or to the same person acting both as Director
and as, or in the place of, the Eecretary,
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The sgeal
124. The Seal shall be used only by the authority of the
Directors or of a committee of Directors authorised by the

Directors. The Directors may determine who shall sign any
instrument to which the Seal is affixed. Unless otherwise
determined and except as provided in Article 11, it shall
be sigyned by a Director and by the Secretary or by a second
Director or some other person approved by the Board

125, The Company may exercise the powers conferred by
section 39 of the Act with regard to having an official
seal for use abroad, and the povers shall be vested in the
Board.

126. A document signed by a Director and by the Secretary
or another Director and expressed, in whatever form of
words, to be executed by the Company shall have the same
effect as if it were under seal. A document executed in
this way which makes it clear on its face that it ig
intended to be a deed, in whatever form of words, huas
effect, upon delivery, as a deed.

Authentication of documents

127. Any Director or the Secretary or any person appointed
by the Directors for the purpose shall have power to
authenticate any documents affecting the constitution of
the Company (including the Memorandum and Articles of
Association) and any resolutions passed by the Company or
the Board, and any books, records, documents and accounts
relating to the business of the Company, and to cexrtify
opias or extracts as true copies or extracts. Where any
books, records, documents or accounts are elsewhere than at
the Company's head office, the loeal manager or other
officer of the Company having the custody of them shall be
deemed to be a person appointed by the Directors under this
Article.
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Alternate directors
128. (A) A pirector may appoint any person who is approved
by the Board to be an alternate Director, and may remove
from office an alternate Director appointed by him,

(B) An alternate Director shall be entitled {subject
to his giving to the Company an address within the United
Kingdom at which notices may be served upon him) to receive
notices of all meetings of the Board and of any committee
of the Board of which his appointor is a member and to
attend and vote as a Director at any of the meatings at
which the Dirxector appointing him is not personally
present, and generally to perform ail the functions of his
appointor as a Director in the absence of the appointor.
When acting also as a Director or as an alternate Director
for more than one Director, an alternste Director shall
have one vote for every Director he represents, in addition
to his own il he is himself a Director, and, where the
guorum exceeds two, he shall be considered as two Directors
for the purpose of making a quorum,

(C) An alternate Director shall cease to be an
alternate Director 1f his appointor ceases for any reason
to be a Director. If a Director retires by rotation but is
re-elected by the meeting at which the retirement takes
effect, an appointment made by him under this Article which
was in force immadiately prior to his retirement shall
continue to operate after his re-election as if he had not
retired.

(D) All appointments and removals of alternato
Directors shall be effectad by notice In Writing by the
Director making or revoking the appointment given to the
Company at the Office or at a duly convened and held
meeting of the Board.

(E) An alternate Director may be xrepaid by the
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Company such expenses as might properly be repaid to him if

he were a Director. He shall be entitled to receive from
the Company such proportion (if any) of the remuneration
otherwise payable to his appointor as his appointor by
notice In Writing to the Company directs. He shall not
otherwise in respect of the appointment be entitled to
receive any remuneration from the Company. An alternate
Director may be indemnified by the Company to the same
extent as a Director.

(F) An alternate Director shall be an officer of the
Company. He shall alone be responsible to the Caunpany for
his own acts or defaults and shall not be deemed t~ be the
agent of or for the Director appointing hir.

Dividends

129. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment:
of dividends to the members in accordance with their
respactive rights and priorities. The Company in general
meeting may declare dividends accordingly. No dividend or
interim dividend may be paid otherwise than i1n accordance
with Part VIII of the Act.

133. No dividend shall be payable except out of the profits
of the Company (including profits set aside to any reserve
fund under Article 144) or in excess of the amount
recommended by the Directors.

131. Dividends must be declared and p.id according to the
amounts paid on the shares in respect of which the
dividends are paid. For the purposes of this Artiecle, no
amount paid on a share in advance of calls shall be treated
as paid on the share. Dividends shall be apportioned and
paid pro rata according to the amounts paid on the shares
during any portions of the period in respect of which the
dividend ig paid but, if any share is issued on terms
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providing that it ranks for dividend as from a particular
date, the share shall rank for dividend accordingly.

132. The Directors must transfer to share premium account
as required by the Statutes sums equal to the amount or
value of any premiums at which any shares of the Company
are issued.

133. The Directors may pay such interim dividends as appear
to them to be justified by the profits of the Company. 1f
the capital of the Company is divided into different
classes of shares the Directors may pay interim dividends
in respect of those shares which confer on the holders
deferred or non-preferred rights as well as in respect of
those shares which confer on the holders preferential or
speclal rights with regard to dividends. Provided that the
Directors act bona fide, they shall not dincur any
responsibility to tihe itolders of any shares for any damage
that they suffer by rmason of the payment of an interim
dividend on any shares. The Directors may also pay half
yearly ox at other suitable intervals to be settled by them
any dividend which is payable at a fixed rate if they are
of the opinion that the profits justify the payment.

134. A general meeting declaring a dividend or bonus may
direct p yment of the dividend or bonus wholly or partly by
the distribution of specific assets and, in particular, of
paid up shares or Debentures of another company or in any
one or more of these ways. The Directors shall give effect
to the resolution and, where a difficulty arises in regard
to the distribution, the Directors may settle it as they
think expedient. In particular they may issue certificates
in respect of fractions and fix the value for distribution
of specific assets, may determine that cash payments are
made to any members upeon the footing of that value in order
to adjust the rights of all parties and may vest the assets
in trustees as may seem expedient to tha Directors.
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13%. A resolution of the Company or of the Directors
declaring a dividend may specify any date as the record
date for the dividend, whether or not prior te the date on
which the resolution is passed.

136. The Directors may deduct from any <Zividend or bonus
payable to a membar any sums presently payable by him to
the Company on account of calls or otherwise in respect of
shares of the Company.

137. No unpaid dividend, bonus or interest shall bear
interest as against the Company.

138. The Directors may retain any dividends and bonuses
payable on shares on which the Company has a lien permitted
by the Statutes and may apply them in or towards
satisfaction of the debts, liabilities or engagements in
respect of which the lien exists.

139, The Directors may retain the dividends and bhonuses
payable upon shares in respect of which any person is,
under the provisions of these Articles relating to the
transmission of shares, entitled to become a member, or
which any person under those provisions is entitled to
transfer, until he bucomes a member in respect of the
shares or duly transfers them.

140. A dividend may be paid by chegue or warrant sent
through the post to the registered address of thé member or
person entitled to it, or by direct bank transfer to such
bank account as the member or person entitled to it
directs, and in case of joint holders to any one of them or
v such person and such address or such bank account as the
joint holders may direct. The cheque or warrant shall be
made payable to the order of the rerson to whom it is sent
or to such person as the member, person entitled or Jjoint
holders direct. Paymeni of the cheque or warrant shall be
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@ good discharge to the Company. Every cheque or warrant
shall be sent at the risk of the person entitled to the
money which it represents.

14). If several persons are registered as joint holders of
a share, any one of them may give an effectual receipt for
any dividend or other moneys payabie on or in respeat of
the share.

142. All unclaimed dividends may be invested or otherwise
made use of by the Directors for the benefit of the Company
until claimed. Dividends unclaimed for 12 years after
having been declared shall, unless the Dirmctors otherwise
resolve, be forfeited and revert to the Company.

Scrip dividends

143, (A) The Directors may, if authorised by an ordinary
resolution, offer any holders of ordinary shares one or
more of the following options:

(a) dnstead of taking the net cash amount due to them
in respect of all or any part (to be determined by the
Directors) of any dividend declared or payable on any
ordinary shares held by them, either to invest the
cash in subscribing for unissued oxdinary shares,
payable in full or by instalments, or in paying up in
full or by instalments any unpaid orc partly paid
ordinary shares held by them; or

{b) instead of taking the net cash amount due to them
in respect of all or any part (to be determined by the
Directors) of any dividend declared or payable on any
ordinary shares held by them, to elect to receive new
ordinary shares credited as fully paid; or

(c) to forego their entitlement to all or any part
(to be determined by the Directors) of any dividend
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declared or payable on any ordinary shaves held by
them and to take instead fully paid bonus ordinary
shures; or

(d) any other option in respect of all or any part
{(tc be determined by the Directors) of any dividend on
any ordinary shares held by them as the Directors
determine.

(B) In relation to the above options, the following

provisions apply:

(a)} the ordinary resolution wmay specify a particular
dividend (whether or not already declared) or may
specify all or any dividends declared within a
specified period;

(b) the entitlement of each holder of crdinary shares
to new ordinary shares shall be such that the relevant
value of the entitlement shall be, as nearly as
possible, equal to (but not greater than) the cash
amount (disregarding any tax credit) of the dividend
that the holder elects to forego. In calculating the
entitlement, the Directors may, at their discretion,
adjust the figure obtained by dividing the relevant
value by the amount payable on the ordinary shares up
or down so0 as to procure that the entitlement of each
shareholder to new ordinary shares is represented by
a simple numerical ratio. For this purpose, “relevant
value" shall, where the shares are listed on the
London Stock Exchange, be calculated by reference to
the average of the middle market quotations for the
Company's ordinary shares on the London Stock Exchange
as derived from the Daily Qfficial List, on such five
consecutive dealing days as the Directors determine,
provided that the first day is on or after the day on
which the ordinary shares are first guoted "ex" the
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ralevant dividend, or otherwise shall be calculated in
such other manner as may be determined by or in
accordance with the ordinary resolut:iion:

(c) on or as soon ap practicable after announcing
that they are to declare or recommend any dividend the
Directors, if they intend to offer an election in
respect of that dividend, shall also announcs that
intention and shall, after datermining the basis of
allotment if they decide to prozeed with the offar,
notify the holders of ordinary shares In Writing of
the right of election offered to them and specify the
procedure to be followed and the place at which and
the latest time by which elections must be lodged in
order for elections to be effective:

(d) the Directors shall not proceed with any election
unless the Company has sufficient unissued shares
authorised for issue and sufficient reserves or funds
that may be capitalised to give effect to it after the
basis of allotment is determined;

(e) the Directors may exclude from any offer any
holders of ordinary shares where the Directors believe
that the making of the offer to them would or might
involve the contravention of the laws of any texritory
or that for any other reason the offer should not be
made to them;

(£) the dividend {or that part of the dividend in
respect of which a right of election has been offered)
shall not be payable on ordinary shares in raspect of
which an election has been made (the "elected ordinary
shares") and instead additional ordinary shares shall
be allotted to the holders of the elected ordinary
shares on the basis of allotment calculated as stated
above. For this purpose the Directors may capitalisa,
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out of any amount standing to the credit of any
reserve or fund (including the profit and loss
account, share premium account, capital redemption
reserve or any other undistributable reserve) whether
or not it is available for distribution as the
Directors determine, a sum equal to the aggregate
noininal amount of the additicnal ocrdinary shares to be

allotted on that basis and apply it in pzaying up in
full the appropriate number of unissued ordinary
shares for allotment snd distribution to the holders
of the elected ordinary chares on that basis:

(g) the additional ordinary shares when allotted
shall rank pari passu in all respects with the fully
paid ordinary shares then in issue except that thay
will not ba entitled to participate in the relevant
dividend or in that part of the dividend in respect of
which thz right of alection was offered:

(h) the Directors may also from time to  time
establish or vary a2 procedure for election mandates,
under which a holder of ordinary shares may clect to
recnive ordinary shares credited as fully paild instead
of cash in respect of all future rights offered to
that holder under this Article until the election
mandate is revoked or deemed to be revoked in
accordance with the procedure:

(1) the Directors may undertake and do such acts and
things as they consider necessary or expedient for the
purpose of giving effect to this Article including
(without limitation) making such provisions as they
think fit in relation to any fraction of an ordinary
share which may or would arise from the application of
this paragraph (B) (including provisions whereby, in
whole or in part, fractional entitlements ara
disregarded and the benefit of them accrues to the
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Company rather than to the shareholders concerned or
under which fractional entitlements are accrued or
retained and in each case accumulated on hehalf of any
shareholder and the accruals or retentions are applled
to the allotment of fully paid ordinary shares by way
of bonus to, or cash subscriptions on behalf of, the
shareholder}.

Kkeserves

144, The Directors may, before recommending any dividend,
get aside out of the profits of the Company such sums as
they think proper as a reserve which shall, at +thae
discretion of the Directors, be applicable for any purpose
te which the profits of the Company may be properly
applied. Pending application the sum reserved may eaeilther
be employed in the business of the Company or be ilnvested
in such investments (other than shares of the Company) as
the Directors think fit. The Directors may, without
placing them to reserve, carry forward any profits which
they think it prudent not to divide.

Capitalisation of profits and reserves

145. Subject to section 80 and Part VIII of the Act, the
Company in general meeting may, upon the recommendation of
the Directors, resolve that it is desirable ta capitalise
an amount standing to the credit of any of the Company's
reserve accounts or to the credit of the profit and loss
account or otherwilise available for distribution, and
accordingly that it is set free for distribution among the
members who would have been entitled to it if distributed
by way of dividend and in the same proportions on condition
that it is not paid in cash but is applied either in or
towards paying up any amounts unpaid on shares held by the
members or paying up in full unissued shares or Bebentures
of the Company to be allotted and distributed, credited as
fully paid up, to and among those members in those
proportions, or partly in the one way and partly in the
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other. Tae Directors shall give effect to the resolution,

146, Whenever a resolution is passed under the preceding
Article, the Directors shall make all appropriations and
applications of the undivided profits resolved to be
capitalised, Subject to section 80 of the Act, the
Directors shall make all allotments and issues of fully
paid shares, Debentures or securities, if any, and
generally shall do all acts and things required to give
effect to the resolution. The Directors may make such
piovision by the issue of certificates in raspect of
fractions or by payment in cash or otherwise as they think
fit for the case of shares, Debentures or securities
becoming distributable in fractions. The birectors may
authorise any person to enter into an agreement with the
Company, on behalf of the members interested, providing for
the allotment to them, credited as fully paid up, of any
shares, Debentures or securities to which they may be
entitled upon the capitalisation, or (as the case may
require) for the payment up by the Company on their behalf,
by the application of their proportions of the profits
resolved to be capitalised, of the amounts or any part of
the amounts remaining unpaid on their existing sheres. Any
agreement made under the authority shall be effective &nd
binding on all the members,

Discovery and secrecy

147. No member shall be entitled to require discovery of
any information respecting any details of the Company's
trading or any matter in the nature of a trade secret or
secret process which relates to the conduct of the business
of the Company and which, in the opinion of the Directors,
it would be inexpedient in the interests of thr members of
the Company to communicate to the public.

Accountsg
148. The Directors shall cause true accounts to be kept:
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(3} of the sums of money received and expended by the
Company and the matters in respect of which the
receipt and expanditure takes place:

(b) of all sales and purchases of goods by the
Company; and

(c) of the assets and liabilities of the Company.

149. The books of account shall be kept at the Office, or
at such other place as the Birectors think fit, and shall
always be open to the inspection of the Directors. No
member (othexr than as Director) shall have any right of
inspecting any account, book or dotument of the Conmpany
except as conferred by statute or authorised by the
Directors or by the Company in general meeting.

150. The Directors shall not be bound, unless expressly
instructed so to do by an extraordinary resolution of the
Company in general meeting, to publish any list or
particulars of the securities or investments held by the
Company or to give to any shareholder any information
relating to them,

151. Once at least in every year the Director shall lay
before the Company in general meeting a profit and loss
account giving a true and fair view of the profit or loss
of the Company for the financial year to which it relates
and a balance sheet giving a true and fair view of the
state of affairs of the Company as at the date at which it
is made out and containing a general summary of the
capital, the assets and the liabilities of the Company
arranged under suitable heads, both made up to a date not
more than 7 months before the meeting. If the Company is
a holding campany as defined by the Statutes, there shall
also (except in so far as the Statutes otherwise permit) be
laid before the Company in general meeting a conselidated
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balance sheat dealing with the state of affairs at the end
of the Company's financial year of the Company and its then
subsidiary undertakings and a consolidated profit and loss
account dealing with the profit or loss for the Company's
financial year of the Company and its then subsidiary
undertakings. The Directors shall in preparing aevery such
profit and loss account and balance sheet and consclidated
profit and loss account and consolidated balance sheet have
regard to the applicable provisions of the Statutes.

152, Every balance sheet, profit and loss account,
consolidated balance sheet andg consolidated profit and loss
account shall be signed in such manner as is required hy
the Statutes. There shall be attached to the balance sheet
a4 report by the Directors as required by the Statutes.

153. Except as provided in the next following Article, a
copy of the report by the Directors and of the Auditors'
report, accompanied by the balance sheet (including every
document required by law to be annexed or attached to it),
and profit and loss aceount, wonsolidated balance sheet and
consolidated profit and loss account, shall, at least 21
days hLefore the annual general meeting, be delivered or
sent by post to the registered address of every member and
every holder of Debentures of the Company. The required
number of copies of each of these documents shall in
accordance with any applicable regulations of the London
Stock Exchange at the same time be forwarded to the
appropriate department of the London Stock Exchange.

154, The Company may, in accordance with section 251 of the
Act and any regulations made under it, send u summary
financial statement to any member instead of or in addition
to the documents referred to in the Preceding Article,

Auditors
155. The Company shall at each annual general meeting
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appoint Auditors to hold office until the next annual
general meeting.

156. No Director or other officer of the Company and no
person who is a partner of or in the employment of an
officer of the Company, and no corporation may be appointed
as an Auditor. The duties of the Auditors ghall be
regulated in accordance with the Statutes.

157. Subject to the provisions of the Statutes, all acts
done by any person acting as an Auditor shall, as mwgards
all pergons dealing in good faith with the Companw, be
valid, notwithstanding that there was some defect in his
appointment or that at the time of his appointment he was
not qualified for appointment.

Notices

158. Any notice or document may be served by the Company on
any member either personally or by sending it through the
post In a prepaid letter addressed to him at his registared
address as appearing in the register of members. A momber
is entitled to receive notices from the Company
notwithstanding that his registered address as agpearing in
the register of members is outside the United Kingdom. 1In
the case of joint holders of a share, notices shall ba
given to that one of the joint holders whose name stands
first in the register of members and notice given to him
shall be sufficient notice to all the joint holders.

159. Any notice or other dogument, if served by post, shall
be deemed t¢ liave been served at the expiration of 24 hours
after the time when the letter containing it is posted. 1In
proving sexvice it shall be sufficient to prove that the
letter containing the notice or document was properly
addressed, stamped and posted.

160. Any notice or document delivered or sent by post Lo or
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left at the registered address of any member shall,
notwithstanding that the member is then dead or bankrupt
and whether or not the Company has notice of his death oy
bankruptcy, be deemed to have been duly served in respect
of any share registrred in his name as sole or joint
holder, unless at the time of the servics of the natice or
document his name has been removed from the register as the
holder of the share. The service shall for all purposes he
deemed a sufficient service of the notice or document on
all persons interestéed in the share (whether Jointly with
or as claiming through or under him).

l6l. A notice required to be given by the Company to
members and not expressly provided for by these Articles
shall be sufficiently given if given by advertisement. A
notice required to be or which may be given by
advertisement shall be advertised once in one national
daily newspaper and shall be taken as given on the day on
which the advertisement appears, If by reason of the
suspension or curtailment of postal services within the
Unitsd Kingdom the Company is unable effectively to convena
& general meeting by notice sent through the post, it may
be convened by notice advertised in at least two leading
daily newspapers with appropriate circulation, of which one
1s a leading London daily newspaper. The notice shall be
deemed to have been duly served on all members entitled to
it at noon on the day when the advertisement appears. The
Company shall send confirmatory copies of the notice by
post if at least 48 hours prior to the meeting the posting
of notices to addressees within the United Kingdom again
becomes practicable.

162. Bvery person who by operation of law, transfer or
other means becomes entitled to any share shall be bound by
every notice in respect of the share which, prior to his
name and address being entered in the register of members,
has been duly given to the person from whom he derives his
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title vther than a notice given under Article §2 ox section
212 of the Act.

Winding up

163. On a winding up of the Company, the balance of the
assets available for distribution, after deduction of any
provision made under section 719 of the Act and subject to
any special rights attaching to any classg of shares, shall
be applied in repaying to the members of the Company the
amcunts paid up on the shares held by them. Any surplus
assets will belong to the holders of any ordinary shares
then in issue according to the numbers of shares held by
them, or if no ordinary shares are then in issue, to the
holders of any unclassified shares then in issue according
to the numbers of shares held by them.

164. If the Company is wound up (whether the ligquidation is
voluntary, under supervision or by the court) the
liquidator may, with the authority of an extraordinary
resolution, divide among the members in specie or kind the
whole or any part of the assets of the Company, whether or
not the assets consist of property of one kind or of
properties of different kinds. He may for that purpose set
such value as he deems fair upon any cne or more class or
classes of property and may determine how the division is
carried out as between the members or different classes of
members. He may, with the same authority, vest any part of
the assets in trustees upon such trusts for the benefit of
members as the liquidator with the same authority thinks
f£it, but no contributory shall be compelled to accept any
shares in respect of which there is a liability.

165. The power of sale of a liguidator includes a power to
sell wholly or partially for shares or Dchentures, or other
obligations of another company either then already
constituted or about to be constituted, for the purpose of
carrying out the sale.
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Indemnity

166. Except so far as the provisions of this Article are
avoided by any provisions of the Statutes, the Directars,
executive Directors, Auditors, Secretary and other officers
of the Company, and their respective executors or
administrators, shall to the extent permitted by the
Statutes be indemnified out of the assets of the Company
against all actions, costs, charges, losses, damages and
expenses which they may incur or sustain by reason of any
act done, concurred in nr omitted in or about the execution
of their duty or supposed duty in their respactive offices,
unless incurred through +their own wilful neglect or
default. None of them shall be answerable for the acts,
neglects or defaults of any other of them, or for Joining
in any receipt for the sake of conformity, or for any
bankers or other persons with whom any moneys or assets of
the Company are lodged or deposited for safe custody, or
for the insufficiency or deficiency of any security upon
which any moneys of the Company are placed out or invested,
or for any othexr loss or damage which happens in the
execution of their offiges, unless resulting from their own
wilful neglect or default. Subject to the provisions of
the Act, the directors may purchase and maintain insurance
at the expense of the Campany for the benefit of any
director or other officer or auditor of the Company against
any 1liability which may attach to him or 1loss or
expenditure which he may incur in relation to anything done
or alleged to have been done or omitted to be done by him
as a director, officer or zuditor.
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