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| MEMORANDUM OF ASSOCIATION
of

FOREIGN & COLONIAL SPECIAL UTILITIES INVESTMENT TRUST PLC

E L The Company's name is:
: Foreign & Colonial Special Utilitizs Tnvestment Trust PLC'
| 2 The Company is 10 be a public company.
3 The Company’s registered office is to be situated in England and Wales
4 The Company's objects are:
; (@) (i)  To carry on the business of an invesunent trust company and ¢

:umuhu,huki(mﬂmwinthe]Mﬂmaowa:Conmmny(n'm‘wmtof
any nominee) sell, endorse, discount or otherwise deal with or
dispose of all kinds of shares, stocks, debentures and debenture
| stock, bonds, obligations and securities issued or guaranteed by
any company constituted in any part of the world, and all kings
of bonds, obligations and securities issued or guaranteed by any
government, sovereigh ruler, commissioner, public body or
authority (supreme, municipal, local or otherwise), in any part of
the world, and any right or interast tharein (and whether or not
producing income) and to vary or transpese any such shares,

By a Special Resolution passed on fth July 1993 the nanwe of the Company was whanped from Shatenssue Publiv
Ligrabed Conpany
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(d)

{e)

o

stocks, debentures, debenture stock, bonds, obligations or
securities,

(ify To acquire any such shares, stocks, debentures, debenture siock,
bonds, cbwgations or securities by original subscription, tender,
purchase, exchange or otherwise; to underwrile or guarantee the
subscription therzof; and to exercise and enforce all rights and
powers conferred by or incident to the awrership thercof.

(ii) To act as and to perform all the functions of a holding company.

(ivi To act as trustee of any deeds constitming or securing any
debentures, debenture stock or other securities or obligations; and
to undertake or execute any other trusts.

(v} To establish or maintain or join in any scheme or plan for
encouraging or facilitating the regular (or other) investment in,
the holding of, or the investment of any dividends declared by the
Company or any other company in the securities of the Company
er any other company within such scheme or plan by, or for the
benefit of, the shareholders of the Company or other NErsons
within such scheme or plan and to discharge, or contribute
towards the discharge of, the expenses of establishing or
maintaining any such scheme or plan,

To carry on any other trade or business whatever which can in the
opinicn of the Board of Direclors be advantageously carried on in
connection with or anciliary to any of the businesses of the Company.

T purchase or by any ather means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in
respect of any property.

To apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or
elsewhere any patents, patent rights, brevets d’invention, licences,
secret processes, trade rnarks, designs, protections and concessions and
to disclaim, alter, modify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and to
expend money in experimenting upon, testing and improving any
patents, inventions or rights which the Company may acquire or
propose o acquire,

To acquire or undertake the whole or any part of the business.
goodwill, and assets of any person, firm, or company carrying on or
proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for sucl
acquisition o undertake all or any of the liubilities of such person, firm

.
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(f)

(i}

(0

(k)

or company, Or 1o acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or for
cooperation, or for mutual assistance with any such person, firm or
campany, or for subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by way of consideration for
any of the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities thas may be agreed upon, and
o hold and rewin, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received,

To improve, manage, CONsLruct, repair, develop, exchange, [zt on lease
ar otherwise, mortgage charge, sell, dispose of, wen to account, grant
licences, options, rights and privileges in respect of, of otherwise deal
with, all or any part of the property and rights of the Company.,

To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and
to hold or ocherwise deal with any invesiments made,

To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including withous
nrejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other carnpany asseeiated in
any way with, the Company), 1o enter into guarantees, conLracts of
indemnity and suretyships of all kinds, to receive money on deposit or
loan upon any terms, and to secore or guaramee in any manner and
upon any terms the payment of any sum of money or the performance
of any obligation by any person, firn or company {including without
prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid).

To borrow and raise money in any manter and (o secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard
security, lien or other security upon the whole or any part of the
Company’s property or assets (whether present or future), including its
uncalled capital, and also by a similar mortgage, charge, standard
security, lien or security to secure and guarante¢ the performance by
the Company of any obligation or liability it may undersake or which
may become binding on it.

To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

To apply for, promote, and obtain any Act of Parliament, order, or
license of the Department of Trade or ether autharity for enabling the
Company to carry any of its objects into eftect, or for effecting any
modification of the Company's constitution, or Tor any other purpose
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(n)

(o)

(p}
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which may seem catcutated directly ©F indirecdly 10 promote the
Company’s interests, and 1o oppose any proceedings or applications

which may seem calculated directly of indirectly 10 prejudice the
Company’s jnterests.

To entes B0 any arrangements with any government or authority
(supreme, municipal, incal of otherwise) that @may seem conducive 10
the atatament of the Company S objects or an¥ of them, and 1© obrain
lfom any such government or authority any charters, decress, riphus,
privileges OF concessions which the Company may think desirable and
o carry oul exercise. and comply with any such chariers. decrees,
rights. privileges. and conCessions.

To control, Mmanage, finance, subsidise, coordinate of otherwise assist
any company Of companies in which the Company has a direct oF
indirect financial inerest, 10 provide secresarial, administrative,
technical, commercial and other services and facilities of al! kinds for
any such company ©of companies and to make payments by way of
subvention oOF otherwise and any other arrangements which may seem
desirable with respect Lo any business OF operations of or generally with
respect to any such company 0f companis.

To promote any other company for the purpose of acquiring the whole
or any part of the business OF propetty of underiaking oF 3t of the
Jiabilities of the Company. 6f of undertaking any business of operations
which may appear fikely to assist OF wenefit the Company or o enhance
e value of any property OF business of the Company. and to place of
guaranee the placing of, underwrite, qubscribe for, OF otherwise
acquire all of any part of the shares OF securities of anY such company
as aforesaid.

To sell of otherwise dispose of the whole or any part of the pusiness Or
property of the Compaly. either together oF in poriions. for such
concideration as the Company ay think {it, and in particular for
shares, debentures. or securities of any company purchasing the same.

To act as agents Of brokers and as irustees for any person, firm oF
company, and 10 undertake and perforn gub-contracis.

To refmunerate any person, firm Of company cendering services © the
Company either by cash payroent of by the allotment 1o him or them
of shares or other securities of the Compary credited as paid up i full
or in parl of otherwise as may pe thought gxpedient.

To pay all or awy gXpENSLS meurred in connection with the promotion,
formation and incorporation of the Company. of to contract with any
persol, Firin oF COMPANY {o pay the same, and 10 pay commissions 10




{t)

(v)

{w)

brokers and others for underwriting, placing, selling, or puaranteeing
the subscription of any shares or other securities of the Company.

To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society. or club which may be
for the benefit of the Company or its Directars or employees, or any
of the persons listed below, or may be connected with any town or
place where the Company carries on business: ¢ give or award
pensions, annuities, gratuities, and superannuation or other allowances
cr benefits or charitable aid aml generally 1o provide advantages,
facilities and services for any persons who are, or have been, Directors
of, or who are, or have been, employed by, or who are serving or have
served the Company, or any company which is a subsidiary of the
Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in business of the
Company or of any such subsidiary, holding or fellow subsidiary
company and o the wives, widows, children and other relatives and
dependants of such persons; (o make payments towards insurance: and
to set up, establish, suppert and maintain superannuation and other
funds or schemes (whether comributory or nen-contributory) for the
beneficof any of such persons and of their wives, widows, children and
other relatives and dependants; to set up, establish, support and
|mﬁNanmﬁtMmﬂngUHMm@pm1MMeMmemmuhrmebmwﬁuﬁamr
of the employees of the Company or of any such subsidiary, holding or
fellow subsidiary company and 1o lend money o any such employeas
or to trusiees on thelr behalt 1o enable any such purchase schemes io
be established or mainmined; and 1o subscribe or guarantee money for
charitable or benevolen: abjects or for any public, general or useful
object.

ﬁ)mwMM:mypmmncw;mmmm1mewlwmmcmmmmym
companies o be the attorney or agent of the Company and w0 act as
agents, managers, secretaries, contractors or in a similar capacity.

To insure the life of any person who may, in the opinion of the
Company, be of value 1o the Company as having or holding for the
Compmuﬁnmnmm.gmmmdnorhMumuﬂcmonmrmmmsamlm;myum
premiums on such insurance.

To purchase and maintain for any officer of the Company any insurance
immmrmmmmWﬂm:mmmoWMﬂzmMMmhMﬂMyfm'mmmeu
default, breach of duty or breach of trust or any other liabilities which
may be lawfully insured against.

JWandoMyluHu:numu[mmnnwdhytm:AcLungh@,uMemerdhmnw
or indirectly, any kind of financial assistance (as defined in Section
I52(I0) of the Act) for any such purpose as is specified in Section
511 and’or Secrion 151¢2) of the Act.
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AND so that:-

{x)

(y)

(z)

(1)

(3)

H

To procure the Company to be registered or recognised in any part of
the world,

Ta do all or any of the things or mateers aforesaid in any past of the
world and either as principals, agents, contractors or otherwise, and by
or through agents, brokers, subconiractors or otherwise and either alone
or in conjunction with athers.

To do all such other things as may be deemed incidenal or conducive
to the atainment of the Company's objects or any of them.

None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to
each such object, and none of such abjects shall, except where the
context expressly so requires, be in any way limited or restricted by
reference (o or inference from any other object or objects set forth in
such sub-clause, or by reference 1o or inference from the terms of any
other sub-clause of this Clause, or by reference o or inference from the
name of the Company.

None of the sub-clavses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objecs
specified in any other such sub-clause, ang the Company shail have as
full a power o exercise each and every one of the objects specified in

each sub-clause of this Clause as though each such sub-Clause contained
the objects of a separate Company.

The word "Company” in this Clause, excepr. where used in reference
to the Company, shall be deamed to include any partnersiip or other
body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere,

In this Clause the expression "the Act” means the Companies Act 1985,
but 50 that any reference in this Clause to any provision of the Act shall
be desmed to include a reference (o any statutory maodification or
re-enactment of that provision for the time being in force.

The Hability of the Members is limited.




6 The Company's share capital is £50,000 divided into 50,000 shares of £}
each.’

We, the subscribers to this Memorandum of Association, wish to be formed inro a
Company pursuant to this Memorandum; and we agree 1o take the number of shares
shown opposite our respective names.

NAMES AND ADDRESSES OF Number of Shares taken by each
SURSCRIBERS Subscriber
Luciene James Limited One

83 Leonard Street
London EC2A 408

l.imited Company
Rache!l Futerman Limited One
83 Leonard Strest

Lendon EC2A 408

Limitzd Company

DATED this 23rd June, 1993
WITNESS to the above Signatures:

Sarah Kaye
1 Bigwood Road
London NWil 7BB

R Tiy an Ordinary Resolution passed an 19th July 1893 the atihorisid shore eapital of the Company was incresised
10 £1,550,000 1y the ureativn of 1S00,000 shaces of £1 wach.

Hy a Spevicl Resclution passead on (0 July P05, £50,048 of the mashensed share capital of the Company was
redesignated a5 30,000 redeemabile preference shares of £1 ¢, Ry o Special Retolution passed on 28t Tuly 1933,
1L S0000 of the autlorised share wopitat ol the Conipany was redesipnated as and suldin ided nto 75,000,000
weome shaes 1 wach and 000,000 capitad stures o Ip cach

7
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No. 2829844

THE COMPANIES ACTS 1983

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
FOREIGN & COLONIAL SPECIAL UTILITIES INVESTMENT TRUST PLC

(as adopted by Special Resolution passed on 28th July 1993

PRELIMINARY

1 Table "A" not to apply

1.1 No regulations for the management of a company set out in any schedule
t any statute concerning companies or comained in any regulations or

instrument made pursuant to a statute shall apply to the Company, but the
following shall be the Articles of Association of the Company,

2 Interpretation

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

Expression Meaning
Act subject to paragraph 2.3 of this

Article, the Companies Act 1985 and,
where the context requires, every
other siatute from time to time in
force concerning companies and
affecting the Company

these Articles these Articles of Association as ahered
or varied from time w time {and
"Article"” means one of these Articles)




Auditors

capital share

Board

Chairman

clear days

Compary

Depositary

the auditors for the time being of the
Company or, in the case of joint
auditors, any one of them

a capital share of the Company as
defined in Article 4

the board of Directors for the time
being of the Company or the Liirectors
present at a duly convened meeting of
Directors at which a quorum is
present

the chairman (if any) of the Board or,
where the coniext requires, the
chairman of a peneral meeting of the
Cornpary

(in relation to the period of a notice)
that period, excluding the day when
the motice is given or deemed to be
given and the day For wiich 1t is given
or on which it is to take effect

Foreign & Colonial Special Utiluies
[nvestment Trust PLC

a custodian or other person {(or a
nominea for such custodian or other
person) appointed under contractual
arrangesnents with the Company or
gther arrangements approved by the
Board whereby such custodian or
ciher person or nominee holds or is
imerested in shares of the Company or
rights or interests in shares of the
Company and issues securitics or
other documents of title or otherwise
evidencing the entitlement of the
holder thersof t0 or to receive such
shares, rights or interests, provided
and  to  the extent that  such
arvanaements have been approved by
the Board for the purpose of these
Articles, and shall include, whers
approved oy the Board, the trusiees
{acting in their capacity as such) of
any  employees’  share  scheme



Director

dividend

execution

holder

income share

member

Oftice

paid up

recogn ised JrErson

redeemable preference share

g - Ii i E !
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established by the Company or any
other scheme or arrangement
principally for the benefit of
employees or those in the service of
the Company and/or its subsidiaries or
businesses (including those of its
subsidiaries) which the Board has
approved

a director for the time being of the
Company

a distribution or a bonus

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

{in relation to any share) the member
whose name is entered in the Register
as the holder or. where the comext
permits, the members whose names
are entered in the Register as the joint
holders. of that share

an income share of the Company as
defined in Article 4

2 member of the Company or, where
the context requires, a member of the
Board or any commitiee

e registered office for the time being

(=)

of the Company
paid up or credited as paid up

a recognised clearing house or a
nominee of a recognised clearing
house or of a recognised investment
exchange who is designated as
mentioned in section 185(4) of the Act

means a redeemable preference share
of the Company as defined in Article
4




Register the register of members of the
Company to be kept pursuant to
section 352 of the Act

Seal the common seal of the Company or
any official seal kept by the Company
by virtwe of section 40 of the Act

Secretary the secretary for the time being of the
Company or any other person
{including a company) appointed to
perform any of the dwies of the
secretary of the Company including
{(subject ¢ the provisions of the Act)
a joint, termporary, assistant or deputy
SeCrelary

share a share of the Company being a
capital share, an income share or a
redeemable preference share, or such
other share of the Company as may
from time w time exist, subject o
Article 42

the London Stock Exchange The International Stock Exchange of
the United Kingdom and the Republic
of Treland Limied

United Kingdom Great Britain and Northern Ireland

writing or written includes  printing,  typewriting,
lithography, photography and any
other mode or mades of representing
ar reproducing words in a legible and
non-transitory form.

2.2 Unless the context otherwise requires:

(a) wards in the singular include the plural, and vice versa;
() words importing the masculine gender include the feminine gender:

(¢) a reference to a person includes a body corporate and an
unincorporated body of persons.

2.3 A reference 1o any statute or provision of a statute shall include any orders.
regulations or other subordinate legislation made under it and shall, unless




2.4

2.6

3.t

4

4,2

the context otherwise requires, include any statutory modificaton or
re-enactment of it for the time being in force.

Save as aforesaid, and unless the context otherwise requires, words or
expressions contained in these Articles shall bear the same meaning as in
the Act,

Where for any purpose an ordinary resolution of the Company is 12quired,
a special resolution or an extraordinary resolution shall also be effective,
and where an extraordinary reselution is required a specizl resolution shall
also be effective.

The headings are inserted for convenience only and shall not atfect the
construction of these Articles,

Registered Office

The Office shall be at such place in England as the Board shall from time
to time appoint.

SHARE CAPITAL

Share capitnl

The autharised share capital of the Company at the date of the adoption of

tI1¢.~4= Articles is £1,550,000 divided into 75,000,000 income shares of 1p
ach ("income shares"), 73 UOO(NM)cnpual shares of lp each ("capital

..rhaa‘e">" and 50,000 ¢ IEWjI‘(’III<lE)|t, preference shares of £} each ("redeemable
prefarance shares").

The holders of the income shares and the capial shares shall have the
following rights:

(a) As 10 dividends:

(i) The income shares carry the right to receive the revenue
profits of the Company (including accumulated revenue
reserves) available for distribution and determined to be
distributed by way of interim or final dividend at such times
as the Directors may determine

(i)  The capital shares carry no right to receive dividends out of
the revenue or any other profits of the Company.

{b)  As o winding-up:
{=
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On a ceturn of agsets » ot liquidation qr otherwise, the surplus assers
of the Company, after Payment of all debts ang satisfaction of a!|
Jiabilities of the Company, shall pe applied as foliows:

(i} first, there shall be Paid w holders of the income shares (and
distributed Emangst such holders rateably according o the
amounts paid up o (he income shares held by them
respectively) an amount equal 1o 60p per income share plus
the amoun, if any. standing to the eredj of the Company’y
fevenue reserves and (he amount of the undistribyted
revenue profis of the Company whick wauld have besn
available for distribution by way of dividend a¢ the date of
the commencement of the Tiquidation (or an the date of
payment if not i the course of liquidariap),

{ii) secondly, there shall be paid 1w the holders of the capiia
shares (and distributed amongsi such holders rateably
according to the amauneg paid up on the capital shares held
by them respectively) (he surplus assets of the Company
available for distribution,

& Asw voting:
(i) incarme shares:

(A} The holders of the [neome shares shall have the right
10 receive notice of ang W0 atend and voe g any
general meeting of the Company, Subject 1o
waragraphs (Cy and (D) below, each halder of income
shares present in person {ar, being a Corporation, by
A corporate representative) ag g Eeneral meeting shaj
UEOD A show of hangs have one vore ang upon a poli
cach such holder Present in person of by proxy {or,
Leing & Corporation, by Corporate representarive)
shall have three VOLES in respect of every income
share held by him,

(BY  The Company  shai not,  without the previous
sanction of an Extraordinary resolurion of the holders
of the income stiares passed ay 4 separate general
meeting of guch holders convened and held iy
dccordance with the provisions of these Articles:

iy issue any further shares Or rights 1o subscribe
for or 1o convery Ay securities into shares in
the Company where such shares ramk or
would on issye ap conversation rank as pg
dividend ar capital i prioriy 1w or pari passy

-

6




with the income Shares gave that the

Company may. subject as provnded in Article

g, issue further income shares pmn.»‘“vﬂcd that

there are issued at the same time an equal

number of capital shares; 0f

i) pass a resolution releasing the Boprd irom its
ohligation under Article £58.1 to convene an
extraordinaty general meeting 2t which an
ordinary resotution will be proposﬁ:d requiring
the Company ? be wound up voluntarily; Of

ity pass3d resoution 0 rcduce the capital of the
Company in any manner including 38y
resolution authorising the Board @ purchase

shares in the Corpany; o7

i) passa resolution for the yvolyniary winding-up
of the Company. such winding-up © 1ake
effect prior 1© 24th August 2003 or

v) alter any object &t out in the Mernorandum
of Associatiof of the Companys or

vi) pass any resotution which authorises the
Board to pay 2 dividend of other distribution
out of the captizl reserves of the Company: 0t

vi) passa@ resolution for the capimlisat‘mn of any
profits of resecves of @ reverue nature of the

Company.

() 'Nu:n:w"‘amthstanding paragraphs (A} and (B} shovee, W at
the extraordinary general meeting tobe held pursuwant
1o Article 158.1a which an ordinary pesolution wil

be proposed requiring ihe Company 1o be wound up
yoluntarity or at any oihet general meeting of the
Company peld within (e preceding 3() days 2
resolution 1 proposed asking shareholders 10 ganction
any form of arrangement {including, without
limitation, any arrangement under section 110 of the
insolvency A€t 1o86) or other proposal which
provides for the holders of the income ghares 10
receive, N0 later that 7410 August 2003, an amout
in cash not fess than that to which they would be
entitled on @ winding-up in accordance with Anicle
158 then they shall not be entitled to voie on such
pesolution and therealter. if such cesolutios 15 passed.

7




{D)

holders of the income shares shall not be entited to
vole at any general rmeetings of the Company
[IanduunmmemuaoLdunwvgmwmwalnmwnmmﬁwnnmwmd
pursuant o Article 158.1) and the previous sanciion
of an extraordinary resolution of the holders of the
income shares shali not be required in any case in
which it would be otherwise required by these
Articles provided that where, mﬁwmhmamﬁnglhe
hmngmnng,surh'ﬁummmnlw;requ“rd in any case by
the Act, all holders of such income shares present in
person r by proxy (or, being a corporation, by a
corparate representative) and entitled to vore at such
meeting shall (in respect of the votes attached 10 all
such shares) vote in favour of any resolution or
resolutions recommended by the Board and where
any vote is not cast or is cast against any such
resolution or resolutions it shall be deemed tw have
been cast in favour by virtue of this Article, save that
these provisions relating to general meetings and
class resolutions shall cease as regards the holders of
the income shares if the arrangement or proposal is
not implemented in accordance with its rerms.

Nowwithstanding paragraphs (A) and (B) above, if
any offer i5 made to all holders of the income shares
{other than the offeror and/or persons acting in
concert with the offeror) which becomes or is
declared unconditional In all respects during the
period of 30 days ending on 24ih August 2003,
which offer entitles holders of the income shares 1o
receive not later than 24th August 2003 an amoun: in
cash not less than that to which [lnf-y would oe
entitled on the winding-up of the Company in
AWGNMWw'wthuwWP1|8hvwo|0wwﬁwrurmm
such offer is accepted in any pasticular case) holders
of the income shares shali not thereatter be entitlec
to vole at any mnmnﬂlnmﬂngaofth:(bnmwmy
(including any extraordinary general meeting
mJnWHuwlpurnuWMIo:%nniv lmil)‘umlanpnwunus
sanction of an extraordinary resolution of the holders
of the income shares shall not be required in any
case in which it would be otherwise required by these
Articles provided that where, notwithstanding (he
mnmomglwwhqmwnmlmrpmnwd|ndnymmebv
the Act, all holders of such income shares present in
person or by proxy (or, being a corporation by a
corporate representative) and entitled o vote at such
meeting shall vin respect of the votes attached to all

8
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such shares) vote in favour of any rasolution or
resolutions recommended by the Board and where
any vote is not cast or is cast against amy such
resolution or resolutions it shall be deemed 10 have
been cast in favour by virte of this Article, save that
these provisions relating to peneral meetings and
class resolutions shall cease as regards the holders of
the income shares if either the Board considers that
the aforemenzioned offer is unlikely to be honoured
or the offeror breaches 2 material verm of the offer
or otherwise manifests an intention not 10 implement
the offer,

(i)  capital shares:

(A)  The holders of the capital shares shall have the right
to receive notice of and to atend and vote at any
general meeting of the Company except izat holders
of the capital shares shall not have the right to vote
on the declaration of a dividend on the income
shares. Each holder of a capital share present in
person (or, being a corperation, by a corporaie
representative} at a general meeting shall upon a
show of hands have one vote and upon & poll each
such holder present in person ar by proxy (or, being
a corporation, by a corporate representative) shall
have two vores in respect of every capital share held
by him,

(B) The Company shall nel, without the previous

sanction of an extraordinary resolution of the holders
of the capital shares passed at a separate general
meeting of such holders convened and held in
aceordance with the provisions of these Articles:
i issue any further shares or righis to subscribe
for or to convert any securities into shares in
the Company where such shares rank or
would on issue or conversion rank as 1o
capital in priority 1o or pari passu with the
capital shares save that the Company rmay,
subject as provided in Article 5, isgue further
income shares and capital shares provided
that such shares are issued at the same time
and 1n equal nuinbers of income shares and
capital shares; or

9
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ii} pass a resolution releasing the Board from is
obligation ynder Ariicle 158, 1o convene an
extragrdinary generat meeting at which an

ordinary resolution will be pmpos«ad raquiring
the Company 10 we wound up voluntarilys oF

iy passa resolution 10 reduce the capital of the

Company i a0y manner including  any

gesolution autherising the Board 10 purehase
ghares in the Compiany; OF

v}  pasa resotution farf the votunary winding-up
of the Company, such winding-ep 10 ke
effect prior 10 24th August 203 of

v alter any object gef ont in the Mengrandum
of Asseciation of the Companys of

vi) pass any resolution which authorises  the
Board 10 pay 4 dividend or other distribution
out of the capita! resarves of e Company.

The Redeam&lm\le preferance Shares:

(a)

o))

(d)

carry the right to cecetve a fixed curnuluive pre.ffe:we.mia’l dividend
From the revenue protis of the Company which are available for
distribution and which tie Directors determine 10 disteibute by way
of dividend priority 10 any dividend payable an i fncome sharss
at the rate of 0,1 per cent. per AU (exclusive of any imputed 1ax
credit available tO ghareholders) o the nominat amount whereof but
conter no other pight 1o & dividend:

gonfer 1o tight o receive notice of, or 10 atend or vote Al general
meslings exeept where the rights of holders of the redesmable
preference ghyares are 10 pe varied of abrogated:

on a winding P confer e right 10 D2 paid out of the asstis of the
Cotnpany available for distribution the pominat amount paid up on
sych shares pari passd with, and in prm:q;nmrtion 1, amauns of capial
aaid to the nolders of income shares, but do net confer any Tight 10
participale i any surplus assets of the Company: and

are capable of heing redeemed DY the Company at any time
provided that e redeemable preferente chares shall, it nat
redeemed prior thereto, be redecmed on (he date of the First anoual
general meeting Of ihe Company and on their redemption the
holders tereof shalt b2 paid the potninal amount paid up o each
redeamabie preference share held and each redeemable preference

10



share wluch is redeemed shall thereafter be redesignated as and
subdivided into fifty income shares and fifty capital shares without
any further resolution or consent.

4.4 Upon any consolidation or sub-division of any shares, references in these
Articles to specific amounts payable upon a winding up in respect of each
such share shall be appropriately alered on the same bas is ag the alteration
in nominal value of each such share. The report of the Auditors as to the
appropriate alieration in any such case shall be conclusive.

5 Allotment
5.1 Subject to the provisions of the Act and to any relevant authority of the

Company in general meeting required by the Act, unissued shares av the
date of adoption of these Articles and any shares hereafter created shall be
at the disposal of the Board, which may allot (with or without conferring
rights of renurciaticn), grant options over, offer or otherwise deal with or
dispose of them or rights to subscribe for or convert any security into
shares 1o such persons (including the Directors themseives), at such times
and generally on such terins and conditions as the Board may decide,
provided that no share shall be issued at & discoumnt,

5.2 Subject to the provisions of the Act and 1o any special rights for the time
being attached 1o any existing shares, any share may be issued which is. or
at the option of the Company or of the holder of such share is liable, to be
redeemed on such erms and in such manner as these Articles may provide.

6 Power to attach rights

6.1 Subject to the provisions of the Act and to auy special rights for the time
being auached to any existing shares, any shares may be atiotted or issued
with or have atached to them such preferred, deferred or other special

rights or restrictions, whether in regard (o dividend, voting, transfer, return
of capital or otherwise, as the Compan,’ may from time ro time by ordinary
resolution determine or. if no such resolution has been passed or so far as
the resolution does not make s.ecific provision, as the Board may
determine.

7 Share wareants
7.1 The Company may, with respect to any fully paid shares, Issue a warrant

(a "share warrant”) staling that the hearer of the warrant is entitled to the
shares specified in it and may provide (by coupons or otherwise) for the
payment of future dividends on the shares included in a share warrant,

7.2 The powers referred 1o In Article 7.1 may be exercised by the Board,
which may determine and vary the conditions on which share warrants shall
be issued, and in particular on which:

it
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10,1

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

(k) the bearer of a shars warrant shall be entitled 1o recelve notice of
and to aitend, vote and demand a poll at general meetings;

{c) dividends will be paid: and

(<) a share warrant may be surrendered and the name of the holder

entered in the Register in respect of the shares specified in it.
Subject to such conditions and 10 these Articles, the bearer of a share
warrant shall be deemed 10 be a member for all purposes.  The bearer of
a share warrant shall be subject to the conditions for the time being in force
and applicable thereto, whether made before or after the issue of such share
warrant,

Commission and brokerage

The Company may In connection with the issue of any shares exercise all
powers of paying commission and brokerage conferred or permitted by the
Act,  Subject 1o the provisions of the Act, any such commission or
brokerage may be satisfied by the payment of cash, the allotment of fuily
or partly paid shares, the grant of an option to call for an allomment of
shares or any combination of such methods.

Trusts not to be vecognised

Except as otherwise expressly provided by these Articles, as required by
law or as ordered by & court of competent jurisdiciion, the Company shall
not recognise any person as holding any share on any trust, and (except as
aforesaid) the Company shall not be bound by or recognise (even if having
notice of it) any equitable, contingent, future, partial or other claim to or
interest in any share except an absolute right of the holder to the whole of
the share,

SHARE CERTIFICATES

Righit to certificates

On hecoming the holder of any share a parson (except a recognised person
in respect of whom the Company s not by law required 1o complete and
have ready for delivery a certificate) shall be entitled to have issued,
without charge and within two months after an allotmen: or the lodgment
of a transfer (unless the terms of issue of the shares provide otherwise), one

2
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10.2

0.3

10.4

1035

certificate under the Seal for all {he shares of pach chass repistered in his
pame. Such certificate shatl specity the aumber, class, and distinguishing
numbers (if any) of the shares in respect of which it is issued and the
amount of respective amounts paid up thereon.

On becoming the holder of an gqual TuTDET of income shares and capital
shares a person {except 3 recognised persod i respect Of whom the
Company 13 1ot by law required 1© complete and have ready for delivery
4 certificate) shall be entitied (in tien of his entitlement ynder Article 10.1)
1o have issued, without charge and within two mo nths after an allotment in
equal numbers of NCUIE shares and capital shares, the lodgment of a
ransfer of package units (as defined below) ©F he surrender of the
certificates for e underlying shares pursuant 1o Article 10,3, certificale
representing packages of income shares and capital shares {a "packaget unit
certificate”) registerad in his nane. Such a package unit certificate shall
specify e mumber of income shares ancd capitat shares re.|:nre.:s<antc:d by such
certificaie, their distingy ishing numbers (if any) and the respeciive AMOLNES
paid up theredn. 1n these Articles. where the COMEXT permits, references
1o certificates shall include reference O package unit ceriificaies and
referances 10 "package units” are o units each comprising On® income
ghare and one capital share.

Any mernber shall be entitled 10 surrender for cancellaion package wnit
certificates and to request the Company 0 issue in lizw share certificates in
respect of (die underlying shares i.'E:piN‘.S(:lllE:d by the package unit certiticates
surrendered. Any member shall be entitied 1o surrender for canceliation
certificales representing not less than 10,000 of ach of inegine shares and
capital shares neld i equal quimbers and 10 (equest. the Company 10 isGue
in liew & package Y it certificate in respect of the package units rt:pn:sne:n.usd

by the certificates gureendered.

Nothing b LiEse Articles shall prevent fitle 1 any shares o other securities
of the Company from being avidenced and wansferred without a writien
instrument in accordance with e Companies Ael 1989, The Board shall
have power 1o adopt and jnplenent yuch procedures a3 it may think fit and
as may accord with the Companies ACL 193¢ and any regulations made
thereunder 1o recording and \ransterring title © shares o other securities
and for e regulation of those procedures and the persons responsible for
or involved in their operation and whether generally of in particular cases.
References in these Articles O certificates for gharss and insiruments ¢f
iransfer shall be consirued accordingly.

if and so long &3 all the issued shares of the Company Or all the issued
shares of 2 particular cinss are fully paid up. Jhen none of those shares shatl
bear distinguishing pumber. o all other cases each share shall bear 2
distinguishing puimber.

13
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10.7

1.2

1.3

1.4

12

13,1

The Company shall not be bound to issue more than one certificate in

respect of shares held jointly by 1two or more persons. Delivery of a
certificate to the person first named on the register shall be sufficient
delivery to all joint holders,

Where a member (other than a recognised person) has transferred part only
of the shares comprised in & certificare, he shall be entitled without charge
to a certificate for the balance of such shares. Where a member (other than
a recognised person) has rransferred an unequal number of income shares
and capital shares comprised in a package unit certificate, he shall be
entitied without charge to a package unit ceritificate for the balance of the
lnmnm'shum.awlcqnmlshum>hﬂdlnewmdlnumbmm and a separate
certificuie for the further balance of shares held,

Replacement certificates

Any two or more ceriificaies representing shares of any one class or
representing package units held by any member may at his request be
cancelled and a single new certificate for such shares or package units
issued in lieu (without charge) on surrender of the original certificates for

cancellation.

[f any member shall surrender for cancellation a share certificate
rmmm%ﬁnﬁny‘ﬂHU'slu%dlmytﬁntanﬂanyt.Lﬂn=(4nnpanv1w:|sucim|Heu
I*VUIJ‘lJH more share cenificates representing such shares in such propartions

$ he may specify, the Board may, if it thinks fit, comply with such
nmwu“

It any share certificate shall be defaced, worn out , destroyed or lost, it may
be renewad on such terms 2s 10 provision of (’\!t(it‘llt‘ and indemnity (with
or without security) and to payment of any exceptionzi out of f pocket
expenses incurred by the Company in investigating such evidence and
pnmaﬂnpsurhindmnnh\.nm HTUHP}dSUK‘BOdeth?dﬂAdﬁ,ammon
surrender of the original certificate (where it is defaced or worn out), but
without any further charge,

[n the case of shares held jointly by several persons, any such |FE'E]LH“'>{ as
ls mentoned in this Article 11 may be made by any one of the joim
halders,

Licn on shares not fully paid

The Company shall have a first and paramount lien on any of its shares
wlhich are not fully paid, 10 the extent and in the circumstances permited
by section 150 of the Act, The Board may waive any lien which has arisen
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and may resolve that any share shall for some limited period be exempt
wholly or partially from the provistons of this Article.

Enforcement of fien Ly sale

The Board may sell all or any of the shares subject 10 any len at such time
or times and in such manner as it may determine, However, no sale shall
be made until such time as the monies in respect of which such lien exists
or some part thereof are presently payable or the [iability or engagement in
respect of which such lien exists is liable to be presendy fulfilled or
discharged, and until 2 demand and notice in writing stating the amount due
or specifying the liability or engagement and demanding payvment or
fulfilment or discharge thereof and giving notice of intention o seil in
detault shall have been served on the holder or the persons {if any) encitled
by transmission to the shares, and default in payment, fulfilment or
discharge shall have been made by him or them for 14 clear days after
service of such notice, For giving effect to any such sale, the Board may
authorise some person 1o execute an instrument of transter of the shares
sold in the name and on behalf of the holder or the persons entitled by
transmission in favour of the purchaser or as the purchaser may direct,
The purchaser shall not be hound to see to the application of the purchase
meney, and the title of the transferee to the shares shall not be affected by
any irregularity in or invalidity of the proceedings in reference o the sale.

Application of proceeds of sale

The net proceeds of any sale of shares subject 1w any lien, after payment of
the costs, shall be applied m or towards satisfuction of so much of the
amount due to the Company. or of the lability or engagement (as the case
may be) as is presently payable or is liable to be presently fulfilled or
discharged. The balance (if any) shall (oo surrender (o the Company for
cancellation of the certificate for the shares sold, and subject 1o a like lien
for any moneys not presently payable or any liability or engagement not
liable to be presentdy fulfitled or discharged as existed on the shares before
the sale) be paid to the holder or the person (if any) entited by
transimission to the shares so sold (without interest),

CALLS ON SHARES

Calls

Subject to the terms of allotment of shares, the Board may from time to
time make calls on the members in respect of any moneys unpaid on the
shares or any class of shares held by them respectively (whether in respect
of nominal value or premium} and not payable on a date fixed by or in
accordance with the terms of issue.  Each member shall (subject o
receiving at least 14 clear days’ notice specifying when and where paymen
is to be made and whether or not by instalments) be liable o pay the

15
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amount of every call se made on him as required by the notice, A call
shall be deemed to have been made a the time when the resolution of the
Board authorising such call was passed or (as the case may require) any
person 10 whom power has been delegared pursuant (o these Articles serves
notice of exercise of such power. A call may be required to be paid by
instalments and may, before receipt by the Company of any sum due
thereunder, be either revoked or postponed in whole or part as regards all
or any such members as the Board may determine. A person ¢n whom a
call is made shall remain liable norwithstanding the subsequent wansfer of
the shares in respect of which the call was made. The joint holders of a
share shall be jointly and severally liable for the payment of all calls in
respect thereof,

16 Interest on calls

16.1 If the whole of the sum payable in respect of any call is not paid on or
before the day appointed for payment, the person from whom it is due and
payable shall pay all cosis, charges and expenses that the Company may
have incurred by reason of such non-payment, together with interest on the
unpaid amount from the day appeinted for payment thereof o the time of
actual payment at the rate fixed by the terms of the allotment of the share
ar in the notice of the call or, if no rate is so fixed, at such rate, not
exceeding 15 per cent. per annum (compounded on a six monthly basis),
as the Board shall determine. The Board may waive payment of such costs,
charges, expenses or interest in whole or in part.

17 Rights of member when eall unpaid

Unless the Board otherwise determines, no member shall be entitled to
receive any dividend or 10 be present and vote at any general meeting, or
at any separate meeting of the holders of any class of shares, either
personally or (save as proxy for another member entitied to vote) by proxy,
or be reckoned in a quorum, or w exercise any other right as a member
unless and until he shall have paid all calls for the time being due and
payable on every share held by him, whether alone or jointly with any
other person, together with interest and expenses (if any).

—
~3
—_

is Sums due on allotment treated as calls

18.1 Any sum payable in respect of a share on allotment or at any fixed date,
whether in respect of the nominal value of the share or by way of premium
or as an instalment of a call, shall for all purposes of these Articles be
deemed to o2 a call duly made. [f it is not paid, the provisions of these
Articles shail apply as iff such amount had become due and payable on the
date of allotment or on such fixed date by virtue of a call,
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Power to differentiste

The Board may make arrangements on the allotmen; or issue of shares for
a difference as between the allottees or holders of such shares in the amount
and time of payment of calls,

Payment in advance of calls

The Board may, if it thinks fit, receive from any member willing (o
advance the same all or any part of the moneys uncalled and unpaid on the
shiares held by him., Such payment in advance of cails shall extinguish pro
tanto the liability on the shares on which it is made. The Company may pay
interest on the money paid in advance, or so muoch of it as exceeds the
amount for the time being called up on the shares in respect of which such
advance has been made, at such rate as the Board may decide, The Board
may at any time repay the amount so advanced on giving 1o such member
not less than three months' notice in writing of ks intention in that hehalf,
unless before the expiration of such notice the amovLat 5o advanced shall
have been called up on the shares in respect of which it was advanced.

Delepation of power to make calls

It any uncalled capital of the Company is included in or charged by any
morigage or other security, the Board may delegate on such terms as it
thinks fit o the person in whose favour such mortgage or security is
executed, or 1o any other person in trust for him, the power 1o make calis
on the members in respect of such uncalled capital, to sue in the name of
the Company or ctherwise for the recovery of moneys becoming due in
respect of calls so made and to give valid receipis for such moneys. The
power so delegated shall subsist during the continuance of the mortgage or
security, notwithstanding any change ot Directors, and shall be assignable
il expressed $o to be,

Indempity against claims in respect of shares

Whenever any law for the time being of any councry, state or place imposes
or purperts to lmpose any immediate or future or possible tability on the
Company 0 make any payment, ol empawers any government or (axing
authority or government official to require the Company to make any
payment, in respeet of any shares held either jointly or solely by any
member or in respect of any dividends or other monies due or payable or
aceruing due or which may become duz or payable to such member by the
Company or in respect of any such shares or for or on account or in respect
of any member. and whether in consequence of:

{a) the death of such member;

{b) the nop-payment of any income tax or other @y by such member:

7
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24.1

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

(d)  any other act or thing;
the: Company in every such case:

M shall be fully indemnified by such member or his executor or
administrator from all Hability arising by virte of such law; and

{iiy  may recover as a debr due from such member or his executor of
administrator {(wherever constituied or residing) any monies paid by
the Company under or in consequence of any such law, together
with interest thereon at the rat2 of 15 per cent. per annum thereon
frorm the date of payment to the date of repayment.

Nothing contained in this Article shall prajudice or affect any right or
remedy which any law may confer or purport 1o confer on the Company
and as between the Company and every such member as aforesaid, his
executor. adminisirator, and estaie wherever constituted or sitvated, any
right or remedy which such law shall confer or purpert o confer on the
Company shall be enforceable by the Company.

FORFEITURE OF SHARES

Notice if call not paid

If any member fails 1o pay the whele of any call or any instalment of any
w1l on or before the day appointed for payment, the Board may at any tiine
sarve o notice in writing an such member or on any person entitled to the
shares by transmission, requiring payment. on a date not ess than 14 clear
days’ from the date of the notice, of the amount unpaid and any interest
which may have accrued thereon and any costs, charges and expenses
incurred by the Company by reasen of such non-payment. The natice shalt
name the place where the payment is to be made and state that, if the natice
is not complied with, the shares in respect of which such call was made
will be liable to be forfeited.

Forfeiture for non-compliance

IT the notice referred to in Article 23 is not complied with, any share in
raspeet of which it was given may, at aay time before the payment required
by the notice has been made, be farfeited by a resolution of the Board w
that effect, Such forfeiwre shall tnclude all dividends declared or other
moneys payable in respect of the forfeited shares and wnot paid before the
forfeiure.
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26

26,1

28

28.1

29

29,1

Notice after forfeiture

When any share has been forfeited, notice of the forfeiture shall be served
on the person who was before forfeiture the holder of the share or the
person entitled to such share by transmission (as the case may be). An
entry of such notice having been given and of the forfeiture (with the date
thereof) shall forthwith be made in the Register in respect of such share.
However, no forfeiture shall be invalidated by any omission to give such
notice or to make such entry as aforesaid.

Forfeiture may be annuiled

The Board may, at any time before any share so forfeited has been
cancelled or seld, re-allotted or ctherwise disposed of, annul the forfeiture,
on the terms that payment shail be made of all calls and interest due
therean and all expenses incurred in respect of the share and on such
further terms (if any) as the Board shall see fit.

Surrender

The Board may accept a surrender of any share liable 10 be forfeited. In
such case references in these Articles (o forfeiture shall include surrender.

Dispasal of forfeited shares

Every share which shall be forfeited shall thereupon become the property
of the Company. Subject o the pravisions of the Act, any such share may
be sold, re-attotied or otherwise disposed of, either to the person who was
before forfeiture the holder thereof or entitled thereto or to any other
person, on such terms and in such manner as the Board shail determine,
The Board may, for the purposes of the disposal. authorise some person to
transfer the share in question and may enter the name of the transferee in
respect of the wransferred share in the Register notwithstanding the absence
of any share certificate being lodged in respect thereof and may issue a new
certificate to the transferee.  An instrument ot transfer executed by that
person shall be as effective as if it had been executed by the holder of, or
the person entitled by transmission to, the share. The Company may
receive the consideration (if any) given for the share on its disposal.

Effect of forfeiture

A shareholder whose shares have been forteiled shall cease (0 be a member
in respect of them and shall surrender to the Company for cancellation the
certificare for the shares forfeited.  He shall neveriheless be liable to pay
(e the Company all calls made and not paid on such shares at the time of
forteiture, and interest thereen from (he date of the forfeiture to the date of
payment, in the same manner in all respects as if the shares had not been
torfeited. and o sansly afl GF any) claims, demands and Habilities which

I
I
I
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the Caompany wmight have enforced in respect of the shares at the time of

farteiture, without any reduction or atlowance for the vatue of the shares

at the time of forfeiture or for any consideration received on their disposal.

Extinction of claims

The forfaiture of a share shall involve the extinction at the lme of

forfeiture of all interest in and all claims and demands against the Cowmpany
in respect of the share and all other rights and Habifities incidenal to the
share as between the holder whose share is forfeied and the Company,
except only such of those rights and liabilities as ate by these Asucles
expressly saved, or as are by the Act give or imposed in the case of pest
roermnbers.

Evidence of forfeiture

A statutory declaration by a Director or the Secretary that a shave has been
forfeited in pursuance of these Articles, and stating the date on which it
was forfeited, shall, as against all persons claiming to be entitled to the
share adversely to the forfeire thereof, be conctusive evidence of the facts
therein stated. The declaration, together with the receipt of the Company
for the consideration (if any) given for the share on the sale or disposition
thereof and a certificate for the share under the Seal delivered 10 1he person
to whom the same is sold or disposed of, shall (subject if necessary 10 the
exceution of an instramment of transfer) constitute A good title to the share.
Subject 1o the execution of any necessary ranster, such person shall be
registered as the holder of the share and shall be discharged from &l calls
made prior to such sale or dispositien and shall not be bound fo see 1o the
application of the purchase maoney or ather consideration (if any), nor shall
his tirle 1o the share be affected by any act, omission or irregulariy relating
o or comecied wilh the proceedings in reference 10 the forfeiture or
disposal of the share. Such person shall not {except by express agreement
with the Company) become entitled to any dividend which might have
accrued on the share before the completion of the sale or disposition
thereof,

TRANSFER OF SHARES

Form of transfer

Fach member may transfer all or any of his shares {which for the purpose
of the provisions of thess Articles regarding rransfers shall include package
units as defined in Article 10.2) by insirument of transter in writing in any
usual Torm o¢ in any form approved by the Boaed, Such frstrument shall
be executed by or on behall of the transfecor and (in che case of a transfer
of a share which is not fully paid up) by or on behalt of the transteres,
The teansferor shall be deemed to remain the holder of such share until the
naime of the transferse is enered in the Register in respect of 1L

20
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34,1

Right to refuse registration

The Board may, in its absolute discretion and without giving any eason.
3 5 )
e

refuse o tegister any share transfer unless:

() it is in respect of & ghare which is fully paid up or 2 package uhit
where the underlying income share and capital share are fully paid
up: and

(b} it is in respect of & share aver which the Company has no len or &
package unit where the Company has no lien over the underlying
income share and capiral sharce; and

(©) it is in respect of only oneé class of shares or of package units; and

(dy 1 is in favour of 4 single transferee or DOl More than four joim
ransferees; and

{e) it is duly stamped (F so required); and
) ]

() it is delivered for registration (o the Office or such other place as
the Board may from time to thne determine, accompanied (excepl
in the case of a wansfer oy a recognised person where a ceriificare
has not been issued) by the certificate for the shares tQ which it
relates and such other evidence as the Board may reasonably requira
w0 prove the title of the wansferor and the due execution by him of
the wansfer or, if the tansfer is execu ted by some other person on
his behalf, the autharity of that person w do so.

Notice of refusal

iF the Roard refuses (o regisier a wanster of a share it shall, within two
months after the date en which the wansfer was lodged with the Company.
send notice of the refusal 10 the ransteree.  Any tnscument of transfer
which the Board refuses to register shall {except in the case of suspecied
fraud) be returned ta the person depositing it All instruraents of transfer
which are registered may be retained by the Company.

Closing of Register

The registration of transfers of shares or of any class of shares may be
sugpended at such times and for such periods (not excesding 30 days in any
year) as the Board may from time to time determine, Notice of closure of
the Register shafi be given in accordance with the requirements of the Act.

21
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No fees on reglstration

------

No fee shall be charged for regiscration of a wransfer or on the registration
of any probate, letters of administration, certificate of death or marriage,
power of atorney, notice or other instrument refating to or affecting the
title 10 any shares.

Qther powers in relation to transfers

Nothing in these Articles shall preclude the Board:

(@) from recognising a renunciation of the allotment of any share by the
allottes in favour of some other person; OF

(b)  if empowered by these Articles to authorise any person to execuie
an instrument of transfer of a share, from autharising any person ta
iransfer that share in accordance with any procedurss imglemented
pursuant 1o Article 10.4.

TRANSMISSION OF SHARES

QOn death

.................

IF a member dieg, the survivors or strvivor, where he was a joint holder,
and his execulors or administrators, whers he was 2 sole or the only
survivor of joint holders, shall be the only persons recognised by the
Company as having any title to his shares. Nothing in these Articles shall
relense the estate of a deceased mesmber from any liability in respect of any
share which has been solely or jointly held by him.

Election of person entitled by transmission

Any person becoming entitled to a share in consequence of the deah or
bankrupicy of any member, or of any other event giving rise 10 a
ransmission of such enditlement by cperation of law, may, on such
evidence as to his title being pioduced as the Board may require, elect
gither (o become registerad as a member or 10 have some person nominated
by him registered as a member. If he elects 10 become registered himself,
he shall give notice to the Company o that effect. If he elects to have
some other person registered, he shall execute an instrument of transfer of
such share 1w that person, All the provisions of these Articles relating to the
reansfer of shares shall apply to the notice or instrument of transfer (as the
case may be) as if I were an instrument of transfer executed by the
member and his death, bankruptcy or other event as aforesaid had not
cocurred. Where the entitlement of a person to a share in consequence of
the death or bankruptcy of a member or of any other event giving rise o
its transmission by operation of law is proved 1o the satisfaction of the
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40.1

a1

41.2

Board, the Board shall within two months after proof cause the entitlement
of that person to be noted in the Register.

Rights on transmission

Where a person becomes entitled 10 a share in consequence of the death ar
bankeupiey of any member, Or of any other event giving rise 1o a
wansmission of such entitlement by operation of law, the rights of the
holder in relation to such share shall cease. However, the person so
entitled may give a good discharge for any dividends and cther moneys
payable in respect of it and shall have the same rights to which he would
be entitled if he were the holder of the share, except that he shall not,
before he is registered as the holder of the share, be entitled in respect of
it to receive notice of, or to attend or vote at any meeting of the Company
or at any separate meeting of the holders of any class of shares of the
Company. The Board may at any fime give notice requiring any such
person to elect either to be registered himself or to wansker the shate. If
the notice is not complied with within 60 days, the Board may thereafter
withhold payment of alt dividends and ather moneys payable tn respect of
such share until the requirements of the notice have bzen complied with.

DESTRUCTION OF DQCUMENTS

Destruction of dacwmuents

The Caompany may destre:™

(a) any instrumeit of rransfer, after six years from the date on which
it is registered;

(b)  any dividend mandate o any variation or cancellation thereof or any
notification of change of name or address, aller WO years from the
date on which it is recorded:

{c) any share centificate, afier one year from he date on which it is
cancelted; and

(@)  any other dociment on the basis of which any entry in the Register
is made, after six years from the dale on which an eniry was first
made in the Regisier in respect of it,

Provided that the Company may destroy any such type of document after
such shorter period as the Board may determine if a copy of such document
is retained on microfilm or other similar imeans.

It shall be conclusively presumed in favour of the Company that every
emry in the Register purporting 1o have been made on the basis of a
document 5o destroved was duly and properly made, that every instrument
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of transfer so destroyed was duly registered, that every share certificate s0
destroyed was duly cancelled and that every other document so destroyed
had been properly dealt with in accordance with its terms and was valid and
effective in accordance with the pariiculars in the records of the Company,
provided that:

{a) ikis Article 41 shall apply only to the destruction of & document in
good faith and without notice of any claim (regardless of the parties
ta it) to which the document might be relevant;

{b) nothing in this Article 41 shall be construed as imposing on the
Company any liability in respect of the deswruction of any such
document atherwise than as provided for in this Article 41 which
would net arach to the Company in the absence of this Article 41;
and

) references in this Article 41 to the deswruction of any document
include references to the disposal of it im any manner,

ALTERATION OF SHARI CAPITAL

Tncrease, consolidation, cancellation and sub-division
3 k.

The Company in general meeting may from time to time by ordinary
resolutiom

(a) increase its share capital by such sum to be divided into shares of
such amount as the resolution prescribes;

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

(e} cancei any shares wiich ar the date of the passing of the resclution
have not been aken or agreed o be taken by any person, nnd
diminish the amount of its share capital by the amount of the shares
so cancelled; and

() subject 1o the provisions of the Act, sub-divide its shares or any of
them into shares of smaller amount, and may by such resolution
determine that, as Dbetween the shares resulting from such
sub-division, one or mmore of the shares may, as compared with the
others, have any such preferred, deferred or other special rights or
be subject o any such restrictions as the Company has power {0
attach to unissued or new shares.

-
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43 Fractions

43,1 Whenever as the resull of any consolidation, division or sub-division of
shares any difficulty arises, the Board may settle it as it thinks fit and in
particular (but withour prejudice to the generality of the foregoing) where
the number of shares held by any holder is not an exact multiple of the
nurmber of shares to be consolidated into a single share and as a result of
such consolidation such hélder would become entitled to a fraction of a
consolidated share:

{a) the Board may determine which of the shares of such holder are te
be treated as giving rise to such fractional entitlement and may -
decide that any of those shares shall be consolidated with any of the
shares of any other holder or holders which are similarly determined
by it to be treated as giving vise to a fractional entitlement for such
other holder or holders, intw a single consolidated share and the
Board may, on behalf of all such holders, sell sueh consolidated
share  for the best price reasonably obtained to any person
(inzluding the Company) and distribute the net proceeds of sale afer
deduction of the expenses of sale in due proportion among those
holders (except that any amount otherwise due to a holder, being
less than £2.50 or such other sum as the Board may from time to
time determine, may be rerained for the benefit of (he Company):

or A

() provided that the necessary unissued shares are available, the Board
may issue o such holder credited as fully paid by way of
capitalisation the minimum number of shares required to round up iy
his holding to an exact multiple of the number of shares to be
consolidated into a single share (such issue being deemed to have
been effected prior 1o consolidation); and the ameunt required to :
pay up such shares shall be appropriated at the Roard’s discretion i
trom any of the sums standing to the credit of any of the Company's
reserve accounts (including share premium account and capital .
redemption reserve) or 1o the credit of profit and loss account anc
capitalised by applying the sume in paying up the share.

43,2 For the purposes of any sale of consolidated shares pursuant to Article
43,1, the Board may authorise some person to execule an instrument of .
transfer of the shares 10, or in accordance with, the directions of the 1id
purchaser, and the transferee shail not be bound to see to the application of H,

the purchase money, nor shall his title 1o the shares be affected by any
irregularity in or invalidity of the proceedings in retzence o the sale.

a5
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47,1

Reduction of capital

Subject to the provisions of the Act and 12 any rights for the time being
attached to any shares, the Compary may by special resolution reduce its
share capital or any capital redemption reserve or share premium account
in any manner,

Purchase of own shares

Subject to the provisions of the Act and to any rights for the time being
attached to anv shares the Company may purchase any of its own shares
of any class (including any redeemable shares). Any shares to be so
purchased may be selected in any manner whatsoever, provided that if at
the relevant date proposed for approval of the proposed purchase there shall
be in issue any shares of a class entitling the holders to conver: into equity
share capital of the Company {other than those which are only convertible
ino shares which as respects dividends and capital carry a right to
pacticipate only up o a specified amount in a distribution), then no such
purchase shall take place uniess it has been sanctioned by an extraordinary
resolution passed at a separate general meeting (or meetings if there is more
than one class) of the holders of such class of convertible shares.

VARIATION OF CLASS RIGHTS

Sanction to variation

If at any time the share capital of the Company is divided into shares of
different classes, any of the rights for the time being attached to any share
or class of shares in the Company (and notwithstanding that the Company
may be or be about to be in liquidation) may be varied or abrogated in such
manner (if any) a5 may be provided by such rights or, in the absence or any
such provision, either with the consent in writing of the holders of not less
than three-quarters tn nominal value of the issued shares of the class or
with the sanction of an extraordinary resolution passed at a separate ge neral
mesting of the holders of shares of the class duly convened and held as
hereinafier provided (but vot othervised. The foregoing provisions of this
Article shall apply also to the variation or abrogation of the special rights
attached 1o some onty of the shares of any class as if each group of shares
of the class differently wreated formed a separate class the separate rights
of which are 1o be varied.

Clase meetings

All the provisions in these Acticles as 10 general meetings shall mutatis
mutandis apply to every meeting of the holders of any class of shares. The
quorum &t every such meeting shall e not less than two persons holding
or representing by proxy at least one-thueg of the nominal amount paid up
on the issued shares of the class. Fvery holder of shares of the class,

2
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present in person or by proxy, may demand a polt. Each such holder shall
on a poll or show of hands be entitled 1o one vote for every share of the
class held by him, 10 ac any adjourned meeting of such holders such
quorum as aforesaid is not present, not less than one person holding shares
of the class who is present in person or by proxy shall be a quorum.

GENERAL MERTINGS

Annual general meetings

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

Extracrdinary general meetings

All general meetings, other than annual general meetings, shall be called
extraordinary general meelings.

Couvening of extraprdinary general meeting

The Board may convens an extraordinary general meeting whengver it
thinks fit. An extraordinary general meeling shall also be convened on
such raguisition, or in default may be convened by such reguisitionisis, as
provided by section 168 of the Acl. AL any meeting convened on such
requisition or by such requisitionisis no business shall be transacted except
that stated by he requisition or proposed by the Board, If there are not
within the United Kingdom sufficient members of the Board 1o convene a
general maeuing, any Director, or any member of the Company, may call
a general meeting.

Notice of general meetings
. [

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

Suhﬁuntolhe;nuwhﬂonsmfﬂu:Amm,andrun“dﬂmmmuﬁngwhathﬁsconvmmui
by shorter notice than that specified in this Article 51, & gencral meeting
ghall be deemed to have been duly convened if it is so agreed:

{a} in the case of an annual general mzeting, by all the members
entitled to atend and vole at the meetiag; and

(b}  in the case of any other meeting, by a majority in number of the
merr Jers having a right attend and vote at the meeting, being a
majority together holding not less than 55 per cent. in nominal value
of the shares piving that right.
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1.4

The notice shall specify:

(a)  whether the meeting is an annual general meeting or an
extracrdinary general meeting:

(b} the place, the day and the time of the meeting:
{c) in the case of special business, the general nature of that business;

(d) if the mesting is convened to consider a special or extraordinary
resolution, the intention to propose the resolution ag such; and

(e) with reasonable prominence, that a member entitled (© atiend and

vore s entitled 1o appoint one Or more proxies o attend and, on a
poll, vote instead of him and that a proxy need not also be a
member.

The notice shall be given to e members (other than any who, under the
provisions of these Articles or of any restrictions imposed on any shares,
are not entitled to receive notice from the Company), to the Directors and
to the Auditors.

Omission to send notice

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

Special business

All business that is transacted at a general meeting shall be deemed special,
gxcept the tollowing ransactions at an annual general meeting:

{a) the declaration of dividends:

()  the receipt and consideration of the annual accounis and the reports
of the Directors and the Auditors;

(c) the election or re-election of Directors;

(d)  the fixing of the Directors’ fees pursyant o Article 98;

&) the re-appointment ol the Auditors retiring {unless they were last
appointed otherwise than by the Company in general meeting) and

the fixing of the remuneration of the Auditors or the determination
of the maner in which such remuneration is to be fixed.
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‘ PROCEEDINGS AT GENERAL MEETINGS

‘ 84 Quorum
‘ 34.1 No business shall be transacted at any general meeting unless a quorum s
present when the meeting proceeds 10 business. Two persons entitled to
attend and to vote on the business to be transacted, each being a member
or a proxy for a member or a duly authorised representative of a
corporation which is a member, shall be a quorum
55 If quorum not present
55.1 If within 15 minutes (or such longer interval as the Chairman in his

absolute discretion thinks fit) trom the time appointed for the holding of a
general meeting a quorum is not present, or if during a meeting such a
quorum cease” to be presest, the meeting, if convened on the requisition of
members, shall be disselved. In any other case, the meeting shall stand
adjourned to the same day in the next week at the same time and place, or
| to such other day and at such time and place as the Chairman (or, in
% default, the Board) may determine, I at such adjourned meeting a quorum
i is not present within 1§ minutes from the time appointed tor holding the
|

meeting, one person entitled to vote on the business to be transacied, being
a member or a proxy for a member or a duly authorised representative of
a corporation which is a member, shall be a quorum.

36 Chairman
56,1 The Chairman of the Board shall preside at every general meeting of the
Company. [If there be no such Chairman or if at any meeting he shall not
i be present within 15 minutes after the time appointed for holding the
| meeting, or shall be unwilling to act as Chairman, the Deputy Chairman (if
any) of the Board shall, if present and willing 10 act, preside at such
meeting. I no Chairman or Deputy Chairman shall be so present and
willing to act, the Directors present shall choose one of their number to act
or, if there be only one Director present, he shall be Chairman it willing
to act, If there be no Director present and willing 1o act, the members
present and entitled 1o vore shall ¢hoose ene of their number to be
Chairmean of the meeting.

57 Director may attend and speak

57.1 A Director shall, notwithstanding that ke is not @ member, be entitled to
atlend and speak al any general meeting and at any separate meeting of the
holders of any class of shares of the Company.
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58 Power to adjourn

58.1 The Chairman may, with the consent of a meeting at which a guorum is
presen, and shall, if so directed by the meeting, adjourn any meeting from
time to time (or indefinitely) and from place 10 place as the meeting shall
determine, However, without prejudice to any other power which he may
have under these Articles or at common law, the Chairman may, without
the need foi the consent of the meeting, interrupt or adjourn any meeting
from time 1 time and fre.a place 10 place or for an indefinite period if he
is of the opinion that it has become necessary to do so in order to secure
the proper and erderly conduct of the meeting, to give all persons entitled
to do 50 a reasonable opportunity of speaking and voting at the meeting or
to ensure that the business of the meeting is properly disposed of.

59 Notice of adjourned meeting

39.1 Where a mezeting is adjourned indefinitely, the Board shall fix the time and
place for the adjourned meeting. Whenever a meeting s adjourned for
I4 days or more or indefinitely, seven clear days' notice at the least.
specifying the place, the day and time of the adjourned meeting and te
general nature of the business to be transacted, shall be given in the same
manner as in the case of an original meeting, Save as aforesaid, no member
shall be entitled to any notice of an adjournment or of the business o be
transacted at any adjourned meeting.

60 Business of adjourned meeting

60.1 No business shall be transacted at any adjourned meeting other than the i
business which might properly have been transacted at the meeting frormn y
) » * =
which the adjournment ook place.

VOTING

61 Method of voting

4 61.1 At any ganeral meeting a resolution put to a vote of the meeting shall be
' decided on a show of hands, unless (before or on the declaration of the
result of the show of hands) a paoll is duly demanded. Subject 1o the
pravisions of the Ack, a poll may be demanded by:

(a) the Chairman of the meeting; or
2

(b} by at least {ive members present in person or by proxy and entitled
10 vote at the meeting: or

N 0
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64. 1

65

65.1

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

{d)  a mamber or members present in person or by proxy holding shares
conferring a right to vote at the meeting, being shares on which an
aggregate sum has been paid up equal to net less than one-tenth of
the total sum paid up on all the shares conferring that right.

Chairman’s declavation conclusive on show of hands

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

Objeetion to error in voting

No objection shall be raised to the qualification of any voter or to the
counting of, or failure 10 count, any vote, except at the meeting or
adjourned meeting at which the vote objected to is given or tendered or at
which the error occurs,  Any objection or error shall be referred 1w the
Chairman of the meeting and shall only vitiate the decision of the meeting
on any resolution if the Chairman decides that the same is of sufficient
magnitzde to vitkate the resolution or may otherwise have aftected the
decision of the meeting. The decision of the Chairman on such maters
shall be final and conclusive,

Amendment to resolutions

If an amendment shall be proposed to any resolution under consideration
but shall in good faith be ruled out of order by the Chairman of the
meeting, any error in such ruling shall not invalidate the proceedings on the
substantive resolutior, In the case of & resolution duly proposed us a
special or extraordinary resolution, no amendment thereto (other than a
mere clerical amendment to correct a paient error) may in any event be
considered wr voted on,

Procedure on a poll

Any poil duly demanded on the election of a Chairman of a meeting or on
any question of adjournment shall be taken Torthwith. A poll duly
demanded on any other matter shall be taken in such manngr (including the
use of ballot or voting papers or tickets) and at such time and place. not
being more than 30 davs from the date of the meeting or adjournad meeting
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65.2

65.4

66

G561

66.2

66.3

at which the poll was demanded, as the Chairman shall direct. No notice
need be given of & poll not taken immediately if the time and place at
which it is to be taken are announced at the meeting at which it is
demanded. In any other case at least seven clear days’ notice shall be
given specifying the time and place at which the poll is 1o be taken. The
result of the poll snall be deemed to be the resolution of the meeting at
which the poil was demanded.

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

The demand for a poll may, before the poll is taken, be withdrawn, but
only with the consen: of the Chairman. A demand so withdrawn shall
validate the result of a show of hands declared before the demand was
made,

On a poll votes may bs given in person or by proxy. A member entitlec
1w more than one vote need not, If he votes, use all his votes or cast ail the

votes he uses in the same way,

Votes of members

Subject (0 the provisions of the Act, to any special terms as 10 voting on
which any shares may have been issued or may for the time being be held
and o any suspension or abrogation of voting riphts pursuant to these
Articles, at any general meeting every member who is présent in person
shall on a show of hands have one vote and every member present in
person or by proxy shall on & poll have one vote for each share of which
he is the holder.

If two or more persons are joint holders of a share, then in voting on any
question the vote of the senior who tenders a vote, whether in person or by
proxy, shall be accepted to the exclusion of the votes of the other join
holders. For this purpose seniority shall be determined by the order in
which the names of the holders stand in the Regisier,

Where in England or clsewhere a receiver or other person (by whatever
name called) has been appointed by any court claiming jurisdiction in that
behalf to exercise powers with respect to the property or affairs of any
member on the ground (however formulated) of mental disorder, the Boarg
may in its absolute diserstion, on or subject 1o production of such evidence
of the appoiniment as the Board may require, permit such receiver or other
person Lo vote in person or, on a poll, by proxy on behalf of such member
at any general meeting,  Bvidence 1o the satisfaction of the Board of the

".! )
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67.1

68

G8.1

69

69.1

70

70.1

authority of the person claiming to exercise the right 1o vote shall be
deposited at the Office, or at such other place s is specified in accordance
with these Articles for the deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the meeting or adjonrned
meeting at which the right to vaie is to be exercised, and in default the
right to vote shall nor be exercisable,

Casting vote

In the case of an equality of voles, whether on a show of hands or on a
pall, the Chairman of the meeting at which the show of hands takes place
or at which the poll was demanded shall be entitied (0 & second or casiing
vote in addition to any other vote that he may have.

Restriction on voting rights for unpaid calls etc.

No member shail, unless the Board atherwise determines, be entitled (o
vote at 4 general mesting or at any separate meeting of the holders of any
class of shares, either in person or (save as proxy fer ancther member
ertitled to voie) by proxy, in respect of any share held by him or to
exercise any right as a member unless all calls or other suns presently
payable by him ia respect of that share in the Company have been paid 1o
ve Company.

Voting by proxy

Any person (whether a member of the Company or not) may be appointed
10 act as a proxy. The deposit of an instiument of proxy shall not preclude
a member from attending and voting in person at the meeting in respect of
which the proxy is appoinied or at any adjournment thereof,

Form of proxy

An instrument appointing a proxy shall:

{a) be in writing in any commeon form or in such other form as the
Board may approve, under the hand of the appointor or of his
aworney duly authorised in writing or, if the appointor is a
corporation, under its common seal or under the hand of some
officer ar attorney duly authorised in that behalf,

") he desmed (subject 10 any contrary direction contained in the same}
w0 confer authority to demand or join in demanding a poll and to
vote on any resolution or amendment of a resolution put to the
meeting for which it is given, as the proxy thinks fit, but shalt not
confer any further right to speak at the meeting, except with the
permission of the Chairman {or as otherwise determined by the
Board where the relevant shares are held by a Deposnary);




71

71,1

72

2.1

{c) unless the contrary is stated therein, be valid as well for any
adjournment of the meeting as for the meeting o which it relates:
and

(d) where it is stated 10 apply to mere than one meeting, be valid for all
"I

such meetings as well as for any adfournment of any such meztings.

Degosit of proxy

autherity {if any) under which it is signed, or a copy of such authority
certified notarialiy or in some cther way approved by the Board shall:

The instrument appointing a proxy and the power of attorney or other

ta)  be depesited ar the Office or at such other place within the United
Kingdom as is specified in the notice convening the meeting or in
any instrument of proxy sent out by the Cempany in relation to the
meeting not less than 48 hours before the time of the holding of the
meeting or adjourned meeting at which the persor: named in the
instrument proposes 1o vote; or

(b) in the vase of a poll taken more than 48 hours after it is demanded,
be deposited as aforesaid afier the poll has been demanded and not
less than 24 hours before the time appointed for the taking of the
poil; or

() where the poll is not taken forthwith but is w@ken not more than 48
hours afier it was demanded, be deliverad at the meeting ar which
the poll was demanded to the Chairman of the meeting or 1o any
Director;

and an instrument of proxy not deposited or delivered in a manner 50
permitted shall be invalid. No instrument appointing a proxy shall be vaiid
after the explry of 12 months from the date named iy it as the date of its
execution, except at an adjourned meeting or on a poll demanded at a
meeting or an adjourned meeting n cases where the meeting was originaily
held within 12 months from such date,

More than one proxy may be appointed

A member may appoint more than one proxy to attend on the same
occasion. When two or more valid but differing instruments of proxy are
delivered in respect of the same share for use at the same meeting and in
respect of the same matter, the one which is last val idly delivered
(regardless of its date or of the date of its execution) shall be treated as
replacing and revoking the other or others as regards that share. If the
Company is unable to determine which instrument was last wvalidly
delivered, none of them shall be treated as valid jn respect of that share.
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73 Board may supply proxy cards

73.1 The Board may at the expense of the Company send, by post or atherwise,
instruments of proxy (reply-paid or otherwise) 1o members for use at any
general eeting or at any separate meeting of the holders of any class of
$hﬂﬂheﬂhwinhhnkmrnmnmaﬁm;Mnh&ﬂmmqueamrmuunwnmﬁnﬁ
the Directors or any other persons. If for the purpose of any meeting
invitations to appoint as proxy a person or one of a number of persons
smmﬁmdMHmahwhmmn&meEmwdauhemwemeofmc(bmpmw,mwh
invitations shall, subject to Article 52, be issued 10 all (and not some only)
of the members entitied to be sent a notice of the meeting and to vole
thereat by proxy

T4 Revocation of proxy

4.1 A vote given or poll demanded in accordance with the terms of an
instrument of proxy shall be valid notwithstanding the death or mental
<ﬁMumnufmepﬁmﬁmﬂomﬂwrmwmmhnofmchmumnmncﬁpmmy&wc%
the authority under which the instrument of proxy was executed, or the
transfer of the share in respect of which the instrurnent of proxy is given,
unless notice in writing of such death, menal disorder. revocation or
transfer shall have been received vy the Company at the Office, or at such I
other place as has been appointed for the deposit of instruments of proxy,
at least 48 hours before the commencement of the nieeting or adjourned
meeting or the taking of the poll at which the instrumer  of proxy is used. ;

75 Corporate representative
i

75.1 A carporation (whether or not a company within the meaning of the Act) !
which is a member may, by resolution of its directors or ather governing I
body, authorise such person (or if, but only if, such corporation is &
Depositary voting in its capacity as such, persons) as it thinks fit to act as
its representative (or, as the case may be, representatives) at any meeting
of the Company or at any separate meeting of the holders of any class of :
shares. Any person so authorised shall be entitled to exercise the same ’
powers on behalf of the corporation (in respect of that part of the
cowmnuhn%lmﬂdMgsumumkMIMeaumOHW'mhumﬂa%thecnumnnhn
could exercise if it were an individual member. The corporation shall for
the purposes of these Articles be deemed to be present in person at any
such meeting if a person so authorised is present at it; and all references to
:MmMMm:mMEme;himmmnSMMlm1mmmmm:wmmMmMn A
Director, the Secrelary or some person authorised for the purpose by the
Secretary may require the representative to produce a certified copy of the

resolution so authorising him before permitting him (o exercise his powers.
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76 Failure to disclose interests in shares

76.1 [f a member. or any other person appearing o be interested in shares held
by that member, has been issued with a notic. purseant o section 212 of
the Acc and has failed in relation o any shares ("the default shares”™) to
give the Company the information thereby required (or, in the case of a
Depositary, the information ceferred 10 in Article 76.5) within the
prescribed period from the date of the notice, the following sanctions shall
apply unless the Board otherwise detarmines:

{a) the member shall not be entitled in respect of the default shares w
be present or o vote (either in persan ar by represeatative or proxy)
at any general meeting or at any separale meeting of the holders of
any class of shares or on aqy poll or to exercise any other rigng
conferred by membership in reladon to any such meeting or poll;
and

(b)  where the default shares represent al teast 0.25 per cent. of their
class.

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

(i} no transfer, other than an excepted iransfer, of any shares
held by the member shall be registered unless:

)] the member is not himselt in default as regards
supplying the information required; and

3] the member proves 10 the satisfaction of the Board
that no person in defaull as regards supplying such
information is interested in any of the shares the
subject of the transfer.

76.2 Where the sanctions under Article 76.1 apply in relation to any shares, they
shall cease 10 have etiect:

(a) if the shares are transferred by means of an excepted wansfer or by
means of any other transfer approved for registration by the Board;
or

(b) at the end of the period of one week (or such shorter period as the
Board may determine) following receipt by the Company of the
information required by the notice mentioned in that paragraph and

the Board being fully satisfied that such information is full and
complete.
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76.4

76.5

16.6

‘Where, on the pasis of information obtaned from 2 member in respeet of
any share held by him, the Clompany 1ssues A notice pursuant 1o section 212
of the Act to any othey person, it shall at the same time send a COPY of the
aptice 1o the member, but the accidental gmission o do so, or e
non-receipt bY the member of the COPY. shall not invalidate o7 otherwise
atfect the application of Article 76.1.

Where default shares in which a person appears 10 be interested are hele &+
a Depositary. the provisions of his Article 76 shall be weated as applying
only to those shares held bY the Deposiary in which such person appears
1o be interested and nol ingofar as such pet'son’s appatent intesest s
concerned) to any other shares held by the Depositary-

Where the member on which 3 notice under section 212 of the Act is
served 152 Depositary aciing, i6 188 capacity as such, the obligations of the
Depositary 25 3 member of e Company shall be limited 10 disclosing 10
the Company such information reating 0 any person appearing 1C be
interested o the shat€s neld by itas has been cecorded by 1t pursuznt 10 the
arrangements entered o BY \he Company ©F :1pproved by the Directors

pursuant 1© which it was appoimed a5 a Depositary.
For the purposes of this Articie 76

(a) a person, other than the member nolding a share, shall be rreated as
appearing o be interested 0 that share if the member has informed
the Company that the person is, or may be, 50 interested, o if the

Company (after taking account of any {nformation abtained from the
member of, pursuant i a notice under cection 212 of the Act, from
anyone clse) knows OF has reasonable cause (o believe that the

person is, or may be, s0 interested:

(o) “jpteresied” shall be cqnstrued as 1t is for the purpose of section 212
of the ACL

(c)  reference © & person naving failed 10 give the Company the
information requited LY 2 notice, oF peing in default as regards
supplying such information, ncludes eference (1) 10 his having

~

failed of refused to EiVe all or any pait of it and (i) © his having

given information which he Knows o be false in a maerial
particular of having reckiessly given wformation which is faise in
o material particular;

@ e “prcscribed period” means:

(H in a case where the defauli shared epresent at least 0.25
per cent. of their class, 14 days; and

(y  mawy other case, 28 days:
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76.7

77

77.1

an Texcepted transfer” means, in celation to any shares held by a
member:

(i) a transfer by way of or pursuant (o acceptance of a takeover
offer for the Company (within the meaning of section 14 of
the Company Securities {Insider Dealing) Act 1985); or

(i)  a tansfer in consequence of 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 on which the Company's shares are
normally traded; or

(iii)  a transfer which {5 shown to the satisfaction of the Board w
be made in consequence of a sale of the whole of tw
beneficial interest in the shares o a person who is
unconnected with the member and with any other person
appearing 1o be intesested in the shares.

Mothing contained in this Article 76 shall be taken to limit the powers of
the Company under section 216 of the Act.

UNTRACED MEMBERS

Power of sale

The Company shall be entitled to sell at the best price reasonably obtainable
any share of 2 member, or any share 0 which a person is entitled by
transmission, if and provided that:

(a)

{b)

during the period of 12 years prior o the date of the publication of
the advertisements referrad 1o in sub-paragraph (9) below (or, if
published on different dates, the earlier or eariiest therzof) no
chegue, order of warrant in respect of such share sent by the
Company through the post in a pre-paid envelope addressed to the
member of 1o the person entitled by transmission 1o the share, at his
address on the Register or other last known address given by the
iember or person to which cheques, orders or warrants in respect
of such share are to be sent has been cashed and the Company has
received no communications in respect of such share from such
member or person, provided that during such period of 12 years the
Company has paid at least three cash dividends (whether interim or
final) and no such dividend has been cliizd by the person entitted
o it

on expiry of the said period of 12 years the Company has given

notice of its intention to sell such share by advertisements in two
national daily newspapers published in the United Kingdos

,.
"
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78.1

—————————————

{c) the said advertisements, if nor published on the same day, shall have
been published within 20 days of each ather;

(d)  during the further period of dwee manths following the date of
publication af the said advertisements (or, if published on different
dates, the later of latest thereat) and priar to the exercise of the

pOwWer of sale the Company has not recetved any communication in
respect of such slare from the member of person entitied by
ransmission; and

rention © make such sale, if shares af the class concerned are
1isted or dealt in on thal exchange.

{e) (he Company has given nouce o the London Stoek Exchange of its

To give effect to any sale of shares pursuant 10 (nis Articie 77 the Board
may authorise some person (o wransier the shares in question and may enter
the name of e wransferee in respect of the transferred shares in the
Register notwithstanding the absence of any share certificate being todged
in respect thereof and may issue @ new certificate to the ransferee.  An
snstrument of wansfer executed by that person shall be as effective as if it
had been executed by the nolder of. or the person entitled by transmission
t0. the shares. The purchaser shzll net be bound to 568 10 the application
of the purchase maeneys nor shall his title 1o the shares pe affecied by any
irregularity or invalidity in the proceedings relating to the sale.

If during the period of 12 years referred 10 in Article 77.1, or during any
period ending on the date when 2ll the requirements of paragraphs {a) to (d)
of Article 77.1 have ey satistied. any additional shares have peen issue
in respect of those hetd at the beginning of, of previously so issued during,
any sueh period and all the requirements of paragraphs () 0 (d) of Article
77.1 have been satisfied in regard 1© such additional shares, he Company
shall also be entitled to seil the additional shares.

A.ppiication of proceeds of sale

The Company shall account 1o tha member or other person entitled 1o such
share for the net proceeds of such sale by carrying all moneys in respect
ihereof 10 a separile arcount.  The Company chall be deemed to be a
debtor to, and not a trustee for, such member oF other person in respect of
such moneys. Moneys carried to such separate account may either be
employed in the business of the Company OF invested in such investments
as the Board may from rime to time think fit, Na incerest shall be payable
0 such member of other person in respect of such moneys and the
Company shall aot he required 10 accouit for aiy money earned on theim,
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APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

79

9.1
30

80.1

81

g1

g2

2.1

53

" 831

P

Number of Directors

Unless and until otherwise determined by the Company by ordinary
resolution, the number of Directors (other thap any aiterns’z Directors)
shall be not more than ten or less than two,

Pawer of Company to appoint Directors

Subject to the provisions of these Articles, the Company may by ordinary
resolution appaint a person who s willing to act to be a Director, either 10
till a vacancy or as an addition wo the existing Board, but the total number
of Directors shall not exceed any maximum number fixed in zccordance
with these Articles.

Power of Board to appoint Directors

Without prejudice to the power of the Compiny to appoint any person to
be a Director purswant 10 these Articles, the Board shall have power at any
time (o appoint any person who s willing to act as a Director, either 10 fill
4 vacancy or 25 an addition to the exisung Board, but the tota) number of
Directors shall not exceed any maximum number fixed in accordance with
these Articles. Any Director so appointzd shall retire at the annual general
meeting of the Company next following such sppointment and shall not be
taken into acoount in determining the number of Direciors who are to retire
by rotation at such meeting,

Appointment of executive Directors

Subject to the provisions of the Act, the Bourd may from time to time
appoint ong or more of its body to hold any employment or executive office
{including that of Managing Director) for such term {subject 10 the
provisions of the Act) and sulject to such otier conditions s the Board
thinks fit in accordance witl Article 103, The Board mav revoke or
terminate any such appointment without prejudice to any claim for damages
for breach of contract between the Direccor snd the Company.

Eligibility of new Directors

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

(&) he is recommended by the Board: or
b) net less than seven nor more than 35 ciear days before the date

appointed for the meeting, notice 4 uly executed by a member (other
than the person to be proposed) qualified 1o vote at the meeting has
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86

66.1

87

87.1

BE,1

been given to the Company of the intention to propose that person
for appointment or re-appeintinent, siating the particulars which
would, if he were so appointed or re-appoimed, be required o be
included in the Company's register of directors, {0 gether with notice
executed by that person of his willingness to be appoinied or
re-appointed, is lodged at the Office.

Share qualification

A Director shall not be required o held any shares of the Company,.

Resolution for appointment

A resolution for the appointment of two Or MmO persons as Dirgctars by
a single resolution shall be void unless an ordinary resolution that it shall
be 50 proposed has first been agreed to by the general meeting without any
vote being given against it

A ————

At each annual general meeting of the Company onz-third of the Directors
who are subject to retirement by rotation or, if their number is not three or
a multiple of three, the number nearest 10 but not exceeding one-third shall
retire from office. 1f there are fewer than three Directors who are subject
to retirement by rotation, one Director shall retire from office.

Directors subject to retirement by rotation

Subject 1 st pravisions of the Act and of these Articles, the Directors o
redire by votation at each annual general meeting shall include, so far as
necessary 10 obtain the number required. first, any Director who wishes 10
vetire and not offer himself for re-election and secondly. those Directors
who have been longest in office since their fast appointment  or
re-appointment, As between twa or more Directors who have been in
office an equal length of time, the Directer 10 retire shall, in default of
agreernent between them, be determined by lot. The Directors 1o retire on
sach occasion (both as to number and identity) shall be determined by the
composition of the Board at the sart of business on the date of the notice
convening the annuat general meeting notwithstanding any change in the
number or identity of the Directors after that time but before the close of
the meeting.

Position of retiving Divector

A Director who retires at an annual general meeting (whether by rotation
" - L] ? =l L] N

or otherwise) may, if willing to act, be re-appointed. ke Is not

re-appointed or deemed 1© have been re-appointed, he shall retain office
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until the meeting appoints someone in his place or, if it does not do so,
until the end of the meeting.

89 Deemed re-appointnient

89.1 Atany general meeting at which a Director retires by rotation the Company 1
may fill the vacancy and, if it does not do so, the retiring Director shail, :
if willing, be deemed to have been re-appointed unless it is expressly N
resolved not to fill the vacancy or & resolution for the re-appointnient of the ¢
Director is put to the meeting and lost. ;

G4 Removal by ordinary resotution

50.1 The Company may by ordinary resolution remove any Director before the ]

expiration of his period of office in accordance with the Act, but without
prejudice to any claim for damages which he may have for bi.ach of any
contract of service between him and the Company, and may (subject to
these Articles) by ordinary resolution appoint another person who is willing
to act to be a Director in his place. Any person so appointed shall be
treated, for the purposes of determining the time at which he or any other
Director is to retire, as if he had become a Director on the day on which
the person in whose place he is appointed was last appointed or
re-appointed a Direcior,

91 Vacation of office by Director

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

() he resigns by notice in writing delivered to the Secretary at the
Office ar tendered at a Board meating;

() he ceases to be a Director by virtue of any provision of the Act, is
removed fram office pursuant 1o these Articles or becomes
prohibited by law from being a Director;

(€} he becomes bankrupt, has an inerim receiving order made against
him, makes any arrangernent or compounds with his creditors
generally or applies to the court for an interim order under section
253 of the Insolvency Act 1936 in connection with a voluntary
arrangement under that Act;

(d) an order is made by any court of competznt jurisdiction on the
ground (howsoever lormulated) of menal disorder for his detention
or for the appoiniment ol a guardian or receiver or other person to
exercise powers with respect to his affairs or he is admitted to
hospital in pursuance of an application for admission for treatment
under the Mental Health At 1983 or, in Scotland, under the Mental
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Health (Scotiand) Act 1984 and the Board resolves that his office be

varated;

(e}  both he and his alternate Director appointed pursuant to the
provisions of these Articles (if any) are absent, without the
permission of the Board, from Board meetings for six consecutive
months and the Board resolves (within 2 months of the date of the
last meeting from which he and such aliezrnate Director were absent
during such pericd) that his office be vacared.

Resolution as to vacancy conclusive

A resolution of the Board declaring a Director to have vacated office under
-

the terms of Article 91 shall be conclusive as to the fact and grounds of

vagation stated in the resolution.
ALTERNATE DIRECTORS

Appointments

--------------------------

Each Director {other than an alternate Direetor) may, by notice in writing
deliverad to the Secretary at the Office. or in any other manner approved
by the Board, appoint any other Director or any person approved for thal
purpum:byiﬂm.ﬁoaniamﬂ\ud“hu;muamm.natmzhk;ahnnuuﬂ

No appointment of an alternate Director shall be effective umil his consent
to act as a Director in the form prescribed by the Act has been recaived at
the Office.

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

Articles,

Participation in Board mectings

svery aliernate Direcior shall {subject to his giving to the Company an

address within the United Kingdom at which notices may be served on him)
be entitled to receive natice of all meetings of the Board and all commitees
of the Board of which rnis;‘a|1|:|~uhrnuhur is a member and, in the absence from
such |11t'c-t|r1g's of his appointor, to atlend and vote at such meetings and to
exercise all the powers, rights, dulies and authorities of his appointor, A
Director acting as alternate Direcior shall have a separate vote 2t Board
meetings for each Director for whom he acts as alternate Director, but he
shall count as only one for the purpose of determining whether a quorum
i5 present.




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

95 Interests of alternate Director

H
05 Alternate Director responsible for own acts

56.1 An alternate Director shall be entitled to contract and be interested in and
benefit from contracts or arrangements with the Company and to be repaid
I expenses and to be indemnified to the same extent mutatis mutandis as if
il he were a Director. However, he shall not be entitled to receive from the
i Company any fees for his services as aliernate, except only such part (if
any) of the fee payable to his appointor as such appointor may by notice in
writing to the Company direct. Subject to this Article, the Company shall
pay to an alternate Director such expenses as might properly have been paid

l 10 him if he had been a Director,

o7 Revocation of appointient

97.1 An alternate Director shall cease to be an aliernate Director:
(a) if' his appointor revokes his appointment; or
{b} it his appointor ceases for any reason to be a Director, provided that
Hoany Director retires but is re-appointed or deemed (o be
re-appointed at the same meeting, any valid appointiment of an
alternate Director which was in force immediately before his
retirement shall remain in foree; or

{© if any event happens in relation 1o him which, if he were a Director
otherwise appointed, would cause him o vacate office.

DIRECTORS’ REMUNERATION, EXPENSES AND PENSIONS

08

DE.1 The Directors (other than alternate Directors) shail be entitled (0 receive by
way of fees for their services as Directors such sum as the Board may from
time to time determine not to exceed £60,000 in any financial year, to be
divided among the Directors as the Board may see fir, or such greater sum
as may be determined from time 10 time by the Qompmuzu1gemwm
meeting.  Any fees payable pursuant to this Article shatl be distinet from
and shall not include any salary, remuneration for an executive office or
uHMH'anunnnsinnnwﬂelu»d Direcior pursuant 10 any other provisions of

these Articles and shall acerue from day to day.

KR
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Each Director shall be entitled to be repaid all reasonable wravelling, hatel
and other expenses properly incurred by him in or about the performance
of his duties as Director, including any expenses incurred in attending
meerings of the Board or any Committee of the Board or geperal meeungs
or separae meetings of the holders of any class of shares or of debentures
of the Company.

Additional remuneration

{Fby arrangement with the Board any Director shall perform or render any
special duties or services outside his ordinary duties as a Director (and not
i his capacity as a holder of employment or an executive office), he may
be paid such reasonable additional remuneration (whether by way of salary,
commission, participation in profits or otherwise) as the Board may from
(ime to time determine,

Remuneration of executive Directors

The safary or remuneration of any Director appointed 1o hotd any
employment or executive office in accordance with the provisions of these
Articles may be either a fixed sum of money, or may altogether or in pan
be governed by business done or profits made ar atherwise determined by
the Board, and may be in addition to or fn fieu of any fee payable o him
for his services as Director pursuant to these Articles,

Pensions

The Board may exercise all the powers of the Company 0 provide pensions
or other retirement or superannuation berefits and to provide death or
disability benefits or other allowances or grawities (whether by insurance
or atherwise) for any person who is or has at any time been a Director of
the Company or any company which is a subsidiary company of or allied
to or associated with the Company or any such subsidiary or any
predecessor in business of the Company or of any such subsidiary, and for
any member of his family (including a spouse or former spouse) and any
persah who is or was dependewt on him. Far such purpose the Board may
estabilish, matain, subscribe and comribute 1o any scheme, trust or fund
and pay premiums. The Beard may procure any of such matiers to be done
by the Company either alone or in conjunction with any ather person, Any
Director or former Director shali be entitled to receive and retain for his
own banefit any pension or other beuefit provided under this Article and
shall not e obliged w account for it to the Company,
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106.1

POWERS AND DUTIES OF THE BOARD

Powers of the Board

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

Powers of Directors being less than minimum number

I the number of Directors is less than the minimum for the time being
prescribed by these Articles, the remaining Director shall act only for the
purposes of appointing an additional Director to make up such minimum or
of convening a general meetng of the Company for the purpose of making
such appointunent. 1f there is no Director able or witling to act, any wwo
members may sutmmon a general meeting for the purpose of appeinting
Directors.  Subject to the provisions of these Articles, any additional
Director so appointed shall hold office only until the dissolution of the
annual general meeting of the Company next following such appeointment
unless he is re-clected during such meeting.

Powers of exccutive Directors

The Board may from time to time:

(&)  delegate or enirust to and confer on any Director holding executive
office (including a Managing Director) such of its powers,
authorities and discretions (with power 10 sub-delegaie) for such
time, on such terms and subject to such conditions as it thinks fi;
and

(b) revoke, withdraw, alter oc vary all or any of such powers,

Delegation (o connnittees

The Board may delegale any of its powers, authorities and discretions (with
power (o sub-delegate) for such time on such terms and subject to such
conditions as it thinks fit 1 any commitlee consisting of one or more
Directors and (if thought fit) one or more other persons, provided that:
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(a) a majority of the members of a comminee shall be Directors; and

{b) no resolution of a committee shall be effective unless a majority of
those present when it is passed are Directors or alternate Directors,

The Board may confer such powers cither collaterally with, or to the
exclusion of and in substitution for, all or any of the powers of the Board
in that respect and may from time to time ravoke, withdraw, alter or vary
any of such powers and discharge any such committes in whole or in part.
Insofar as any power, authority or discretion is so delegated, any reference
in these Articles to the exercise by the Board of such power, authority or
discretion shall be construed as if it were & reference o the exercise of such
power, authority or discretion by such committee.

Power of attorney

The Board may by power of attorney or otherwise, appoint any person or
persons to be the agent of the Company and may delegate to any such
;wnmnorpumm1amyn{usmmmwnchmnm.anddmcwumm[wuhpmvw
to sub-delegate}, in each case for such purposes and for such time, on such
terms (including as to remuneration) and subject 1o such conditions as it
thinks fit. The Board may confer such powers either collaterally with, or |
to the exclusion of and in substitution for, all or any of the powers of the
Board in that respect and may froin time to time revoke, withdraw, aler or
vary any of such powers.

Exercise of voting power

The Board may exercise or cause to be exercised the voting power
conferred by the shares in any other company held or owned by the
L.empany, or any power of appointment (o be exercised by the Company.
i such manner in all respects as it thinks fit (including -the exercise of the
voting power or power of appointment in favour of the appointment of any
Director as a director or other officer or employee of such company or in
favour of the payment of remuneration to the directors, officers or
employees of such company).

Borrewing powers

Subject as provided in this Article 109, the Board may exercise all the
powers of the Company to borrow money and to mortgage or charge atl or
any part of the undertaking, property and assels (present or future) and
unecajled ¢ wm[dotmﬂ(nmpmw‘md.mmnmwm1m=mov1mmsmfmeﬁmu

to issue debentures and other securities, whether outright or as collateral
securily for any debt, liability or obligation of the Company or of any shird
party.



109.2

£09.3

The Board shall restrict the borrowings of the Company and exercise all
voﬁngamﬂoumwruJusmwﬂpnuww.ofronUQIemuTSAMEtnfmmlLompwnv
in respect of its subsidiaries so as to procure (as regards its subsidiaries in
so far as it can procure by such exercise) that the aggregate principal
amount at any one time outstanding in respect of moneys borrowed or
secured by the Group (exclusive of moneys borrowed by one Group
company from another and atter deducting cash deposited) shall not at any
time, without the previous sanction of an ordinary resclution of the
Company, exceed an amount equal to the Adjusted Capital and Reserves,
provided that prior to the publication of an audited balance sheet of the
Company such aggregate principal amount shall be limited 1o £30,000,000.

For the purposes only of this Article 109:

() "the Adjusted Capital and Reserves” means a sum equal to the
aggregate from time to time of;

(1) the amount paid up {or credited as paid up) on the allotted
or issued share capital of the Company; and

(i) the amount standing 1o the credit of the capital and revenue

reserves, whether or not distributable (including, without

timitation, any share premium account or capital redemption
reserve), after adding theveto or deducting therefrom any

balance standing to the credit or deblt of the profit and loss

account;

all as shown in the relevant balance sheet, but after;
(fif)  making such adjustments as may be appropriate 10 reflect:

n any wvariation in the amount of the paid up share
capital, the share premiwm account or the capital
redemption reserve since the date of the relevant
balance sheet and so that for the purpose of making
such adjustments, if any proposed alloument of shares
by the Company for cash has been underwritten, then
such shares shall be deamed to have been allotied and
the amount (including the premium) of the
submnﬁpﬁon rmonies payable in respect therzof (not
being monies payable later than six months after the
date of alletment) shall be deemed to have been paid
up (o the extent so underwrittzn on the date when the
issue of such shares was underwriten (or, if such
underwriting was conditional, the date on which it
becime unconditional):

f o e[,
i (47




b)

(€
{d)

(e)

{2 any variation since the date of the relevant balance
sheet of the companies comprising the Group;

(iv) excluding (50 far as not already excluded):

(1)  amounts attritutable to the propartion of the issued
equity share capital of any subsidiary which is not
attributable, directly or indirectly, w0 the Company;

()] any sum set aside for taxation {other than deferred
taxarion);

() deducting:

(1}  sums equivalent (o the book values of goodwill and
other intangible assets shown in the relevant balance
sheet; and

(2) the amoun: of any  distribution  declared,
recommended or made by any Group company to a
person other than a Group company out of profits
accrued up to and including the date of {and not
provided for in) the relevant balance sheet;

"cash deposited” means an amount equal 1o the aggregate of the
amounts beneficially owned by Group companies which are
deposited for the time being with any bank or other person {(not
being a Group company) and which are repayabie to any Group
company on demand or within threz months of such demand,
subject, in the case of amounts deposited by a partly-owned
subsidiary, to the exclusion of a proportion thereof equal to the
proportion of its issued equity share capital which is not attributable:,
directly or indirectly, tw the Company,

“Group” means the Company and its subsidiaries from time to time;
"Group company” imeans any company in the Group;

"moneys borrowed"” include not only moneys borrowed but also the
following except in so far as otherwise taken into account

(i) the nominal amount of any issued share capital and the
principal amount of any debenture or borrowings of any
person, the beneficial interest in which or right to repayment
to wihich is not for the time being owned by a Group
company but the payment or repayment of which 15 the
subject of a guarantee or indemnity by a Group company or
is secured on the assets of a Group company;
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(h

(i)

(ith)

but do

ivi)

{vii)

the principal amount raised by any Group company by
acceptances or under any acceplance credit opened on its
behalf by any bank or acceptance house (not being a Group
company) other than acceptances and acceptance credits
relating to the purchase of goods or services in the ordinary
course of business and owistanding for six months or less;

the principal amount of any debenture (whether secured or
unsecured) of any Group company owned otherwise than 0y
a Group company;

the principal amount ot any preference share capital of any
subsidiary owned otherwise than by a Group company; and

any fixed or minimum premium payable on final repayment
of any borrowing or deemad borrowing (but any premim
payable on final repayment of an amount not 1o be taken into
account as moneys borrowed shall uot be taken into
account);

not include:

moneys borrowed by any Group company for the purpose of
repaying, within six months of being first borrowed, the
whole or any part of any moneys borrowed and then
outstanding (including any premium payable cun final
repayment) of that or any other Group company pending
their application for such purpose withtin that period; and

notwithstanding  sub-paragraphs (i) 0 (v) above, the
proportion of maneys borrowed by a Group company {and
not ewing to another Group company) which is equal to the
proportion of its issued equity share capital not aterfoutable,
directly or indireciy, w the Company;

and in sub-paragraphs (viy and (vii) above refarences to amounts of
moneys borrowed include references (o amounts which, but for the
exclusion under those sub-paragraphs, would fall 1 be included,

"eelevant balance sheet” eans the lmest published andited
consolidated balance sheet of the Group but, where the Company
has 1o subsidiaries, it means the balance sheet and profit and loss
account of the Company and where the Company has subsidiaries
but there are no consolidated accounts of the Group, it means the
respective balance sheets and profit and loss accounts of the
companies comprising the Group;




109.4

109.5

(g)  "subsidiary” has the meaning given io it in the Act except that it
shall also include a subsidiary undertaking (within the meaniny, of
the Act) (except a subsidiary undertaking which is excluded trom
caonsolidation by virtue of the provisions of Section 229 of the Act);
and "Group” and “Group company" shail, in such case, be
construed so as 0 include subsidiary undertakings (except a
subsidiary undertaking which is excluded from consolidation as
aforesaid) and "equity share capital™ shall be covsirued in relation
tora subsidiary undertaking without share capital in the same manner
as "shares” are defined in relation to an undertaking without share

sapital under section 23%(2)(b} and {(c) of the Act).

When the aggregate amount of moneys borrowed required to be 1aken into
account for the purposes of this Article 109 on any particular day is being
ascertained, any of such moneys denoniinated or repayable in a currency
other than sierling shall be converted for the purpose of calculating the
sterling equivalent either:

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

(b) it no rate was 30 used, at the middle marke: rate of exchange
prevailing ar the close of business in London on the date of that
balance steer: or

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

but if the amount in sterling resulting from conversion at that rate would
be greater than that resulting from conversion at the middle market rate
prevailing in London av the close of business on the business day
immediately preceding the day on which the calculation falls to be made,
the latter rate shall apply instead.

A report or cartilicate of the Auditors as to the amount of the Adjusted
Capital and Reserves or the amount of moneys borrowed falling to be taken
into account for the purposes of this Article 109 or 10 the effect that the
limit imposed by this Article 109 has not been or will not be exceeded at
any particular time or times or as a resul of any particular transaction or
transactions shall be conclusive evidence of the amount or of thar fact.
Nevertheless, the Board may at any time act in reliance on a bona fide
estimate of the amount of the Adjusted Capital and Reserves: and if in
consequence the limit on borrowings set out in this Article is inadvertently
exceeded, an amount barrowed equal to the excess may be disregarded until
the expiration of 60 days afier the date on which (by reason of a
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determination of the Auditors or otherwise) the Board became aware that
such a situation has or may have arisen.

No debt incurred or security given in respect of moneys borrowed in excess
of the limit imposed by this Article 109 shall be invalid or ineffectual,
axcept in the case of express ratice 1o the lender or recipient of the security
at the time when the debt was incurred or security given that the limit had
heen or would thereby be exceedsd, but no tender or other person dealing
with the Company shall be concerned o see or enguire whether such limit

is abserved,
PROCERZDRINGS OF DIRECTORS AND COMMITTEES

Board mes aigs

i S

Subject to the provisions of these Articles, the Board may meet for the
despanch of business, adjourn and otherwise regulate its proceedings as it
thinks fit

Notice of Board meetings

Ons Director may, and the Secretary at the request of a Director shall,
summon a Board meeting at any time. A Mirector may waive the
requirement that notice be given 1o birs of any Board meeting, either
prospectively or retragpectively. 1t shail not e necessary 1o give notice of
a Board meeting to a Director who is absent from the United Kingdom
unless he has requested the Board in writing that notices of Board meerings
shali during his absence be given 10 him at any address in the United
Kingdom notified 1o the Company for this purpose, but he shail not, in such
event, be entitled to a longer period of netice than if he had been present
in the United Kingdom at that address.

Quaruimn

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

Chairman of Board

The Board may appoint one or more of its body Chairman or Joint
Chairman and one or more of its hody Deputy Chairman of its meetings
and may determine the period for which he is or they are (w0 hold office and
may at any time remove him or tham from office. [ no such Chairman or
Deputy Chairman is elected, or if at any meeting neither a Chairman nor

&7
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a Deputy Chairman is present within five minues of the time appointed for
holding the same, the Directors present shall choose one of their number
10 be Chairman of such meeting. In the event of two or more Joint
Chairmen or, in the absence of a Chairman, two or more Deputy Chairmen
being present, the person to act as Chairman of the meeting shall be
decided by those Directors present. Any Chairman or Deputy Chairman
may also hold executive office.

Voting

Questions arising at any meeting shall be determined by a majoriy of
votes. In the case of an equality of votes the Chairman of that meeting
shall have a second or casting vote.

Participation by telephone

Any Director or his alternate may validly participate in a meeting of the
Board or a commitiee of the Board through the medium of conference
telephone or similar form of communication equipment, provided that all
mxmmﬁmnnmpmkginmanmmh@ammbMuJMMrMMSmmkunmmnmmﬂ
throughout such meeting. A person so participating shall be dezmed to be
present in person at the meeting and shall aceordingly be counted in &
guorum and be entitled 1o vote. Such a meeting shall be deemed 1o take
place where the largest growp of those participating is assembled or, if there
is no group which is larger than any other group, where the Chairman of
the meeting then is.

Resolution in writing

A resolution in writing executed by all the Directors for the time being
entitled to receive notice of a Board meeting and not oeing less than a
quorim, or by all the members of a committee of the Board for the time
being entitled to receive notice ol such committee meeting and not being
less than a quoruy of that commitiee, shalt be as valid and ettective tor all
purposes as a resolution duly passed at a meeting of the Board (o

[N

committee, as the case may be), Such a resolution:

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

{h) need not be signed by an alternate Director if it is signed by the
Direclor who appointed him:

(¢ if signed by an aliernate Director, need not also be signed by his
appoiner; and
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) wbe eftective, need not pe signed by a Director whe is prohibited
by these Articles from voting thereon, or by his alternate Director.

Proceedings of committees

All committess of the Board shall, in the exercise of the powers delspated
to them and in (the transaction of business, conform 0 any mode of
proceedings and regulations which the Board may peescribe and subject
thereto shall be goveried by such of hese Articles as regutate the
proceedings of the Board as are Capable of applying.

Minutes of proceedines
I &

The Board shall cause minutes 1o be made in books kept Jor the purpose of
recording:

@) all appoiniments of officers ang committees made by the Beard ang
of any such officer’s salary or Femuneration; apd

{b) the names of Directors present ar EVEry meeting of the Board, of a
commitiee of the Board, of the Company or of the holders of any
class of shares or debentures of (he Company, and aj orders,
resolutions g proceedings of such meetings,

Ay such minues, if PUrpOIling 1o be signed by the Chairman of the
meeting at which the procesings were held or by the Chairman of the nex
Succeeding Meeting or the Secretary, shall be receivable as prima facie
evidence of the malters stated in such minyes without any further proof,

Validity of proceedings

All acts done by a maeting of rihe Board, or of a committee of the Board,
or by any persor acting as g Director, alternate Director or member of a
commitiee shall, notwithstanding that it is afterwards discovered that there
was some defect in (e appaintmen: of Ay person or persons acting as
aforesaid, or hay they or any of them Were or was disqualified from
holding office or not entitled to vate, or had (n any way vacated their or hig
office, be as valid a5 j¢ every such person had been duly appoimed, ang
was duly qualified and hag continued to be g Director, alterpate Director
or raember,

DIRECTORS INTR RESTS

Bireetor may have interesty

Subject to the provisions of the Ac: and provided that Article 121 ig

complied with, a Director, hotwithstanding tis office:
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(a)  may enfer into of otherwise be interesied in any coniract,
arrangement, transaction of proposal with the Company of in which
the Company 15 otherwise interested, either in regard to his tenure
of any office or place of profic or as vendor, purchaser or
otherwise;

{b) may hold any other office or place of profit under the Company
(except that of Auditor or auditor of a subsidiary of the Company)
in conjunction with the office of Director and may act by himself or
through his firm in 2 profissional capacity for the Company, and in
any such case on such terms as to remuneration and otherwise as the
Board may arrange. either in addition to or in lieu of any
remuneration provided for by any other Article;

{c) rmay be a direcior or other officer, or employed by, or a parly 1o
any transaction or arrangement with or otherwise interested in, amy
company promoted by the Company or in which the Company is
otherwise interested or as regards which the Company has any
powers of appoinument; and

(dy  shall not be lible to account 1O the Company for any profit,
remuneration or other benefit realised by any such office,
employment, contract, arrangement, tra nsaction or proposal and no
uch contract, arrangemenit, transaction or proposal shall be avoided
on the grounds of any such interest or benefit.

Disclosure of interests to Board

A Director who, 1o his knowledge, is in any way (directly or indirectly)
interested in any comntract, arrangement, transaction or proposal with the
Company shall declare the nature of his interest at the meeting of the Board
at which the question of entering into the contract, arrangement, transaction
or proposal is first considered, it he knows his interest then exists or, in
any other case, at the First meeting of the Board after he Rnows that he is
or has becoine so imerested, For the purposes of this Article:

(a) a general notice given 10 the Board by a Dirgctor that he is 1o be
regarded as having an interest (of the pature and extent specified in
the notice) in any contract, transaction, arrangement or proposal in
which a specified person or class of parsons is interested shall be
deemed to be a sufficient disclosure under dhis Article in relation o
such contract, transaction, arrangement or proposal; and

(b}  an interest of which a Director has no knowledge and of which it is

unreasonable 1o expect him to have knowledge shall not be trealed
as an interest of his.
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Interested Director not to vote or count for quorum

Save as provided in this Article, a Director shall not vote on, or be counted
in the quorum in refation 1o, any resolution of the Board or of a commitiee
of the Board concerning any contract, arrangement, transaction or any
proposal whaisoever to which the Company is or is to be a party and in
which he is to his knowledgs materially imerested unless the resolution
concerns any of the following matters:

(4)

(k)

()

(icl)

the giving to lum of any puarantee, security or indemnity in respect
of money lent or obligations incurred by him at the request of or for
the benefit of the Company or any of its subsidiaries;

the giving to a third party of any guarantee, security or indemnity
in respect of a debt or obligation of the Eknnpdnyuor‘uuruﬁ'hs
subsidiaries for which he himself has assumed responsibility in
whole or in part, either alone or jointly with others, under a
guarantee or indemnity or by the giving of security;

dn:wmmwmﬂonorpmvmwﬁby}mm(ﬁzmy"hMﬁﬁuMhmnquor
other securities of the Company or any of its subsidiaries pursuant
to any offer or invitation or the underwriting or sub-underwriting by
him of any such shares, debentures or other securities or any other
cortract, arrangement, transaction or proposal in which he may be
interested by virtue of his interest in shares, debentures or other

amwnunucn1Im*Lonunuu*oranvcmpudhmmmuharWﬂcn otherwise in
or through the Company;

any contract, arrangement, transaction or proposal to which the
Company is or is 1 be a party concerning any other company
(including any subsidiary of the Company) (a "relevant company”)
in which he is ineresied, directly or indirectly (and whether as an
officer or shareholder, creditor or otherwise), provided that he is
not directly er indireetly the holder of or beaeficially imerested in
one per cent. or more of either a relevant company or an
intermediate company (any such interest being deemed for the
purposes of this Article to be a material interest in all
circumsiances); for the purposes of this paragraph (d):

(i) an intermediate company means a company having an
interest in a relevant company which would be material if
hield by a Director:

(i) a Birector shall be deemed to have an interest in one per
cent. or more of a relevant company or an intermediate
company il directly or indireetly he is the holder of or
beneticially interested in one per cent. or more of any class
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of equity share capital or of the voting rights available to
members of either such company; and

(ii))  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 im a trust in which the
Director’s interest is in reversion or is in remainder (if and
so long as some other person is entitled to receive the
income from the trust) and any shares comprised in any
authorised unit wust scheme in which the Director is
interested only as a unit holder;

(¢)  anmy contract, arrangement, transaction or proposal concerning the
adoption, modification or operation of a pension fund, resirement,
death or disability benefits scheme or personal pension plan under
which he may benefit and which efthar (i} has been approved by or
is subject to and conditional on approval by the Board of Inland
Revenue for taxation purposes or (i) relates to both employees and
Directors of the Company (or any of iis subsidiaries) and does not
accord to any Director as such any privilege or advantage not
accorded 1o the employees to which such scheme or fund relates:

gement, transaction or proposal for the benefit of
employees of the LJmmmuvwcw.m1ycn its subsidiaries under which
the Director benefits in a similar manner 10 employees and which
does not accord to any Director as such any privilege or advantage

not accorded 1o the employees to whom it relares; and

(f) any contract, arrang

(g)  any contract, arrangement, transaction or proposal concerning the
purchase and/or maintenance of any insurance policy pursuant (o
Article 160,

Director's interest in own appointment

A Director shall not vote or be counted in the quorum on any reselution of
the Board or committee of the Board concerning his own appointment
ﬁnchnﬁngfhdﬂ@AM'VWNanthetenmm(ﬁWmmzqunﬂnunentorHﬁlﬁnmﬂnmnon)
1.1]4]1]]&111}/ in \\*tllcﬂLl the 1\ﬂ<)1111)5111)r i: interes te'c[ \\/I)(’rt' ]pnr();>c)suzls; are under

consideration concerning the appointment (including fixing or varying the
terms of appointment or its termination) of 1two or more Directors to offices

or places of profit with the Company or any company in which the
Company is interested, such proposals may be divided and a separate
resolution considered in relation 1o each Director, 1 such case each of the
Directors concerned {if not otherwise debarred from voling under these

fﬂnmﬂms)JhMWtmnﬂmiu&dto\nnvtnndlu*rounumlhlﬂu:quonumminlfmpeﬂ
of each resolution except that concerning his own appointment,
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127

127.1
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128.1

Chairmian’s ruling conclusive on Director’s interest

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

Directors’ resolution conclusive on Chairman’s interest

If any question arises at any meeting as to the materiality of the Chairman’s
interest or as 1o the entitlement of the Chairman to vote or be counted in
& quorum, and such question is not resolved by his voluntarily agreeing to
abstain from voting or being counted in the quorum, such question shall be
decided by resolution of the Directors or committee members present at the
meeting (exciuding the Chairman), whose majority vote shall be final ang
conchusive,

Comipany may suspend or relay provisions

Sulyject 1 the provisions of the Act. the Company may by ordinary
resolution suspend or relax the provisions of Articles 120 to 125, either
generally or in respect of any particular matter, or ratify any transaction not
duly anthorised by reason of a contravention of these Articles.

Definitions

For the purposes of Articles 120 to 127:

(a)  aninterest of a person who is for the purposes of the Act connected
(which word shall have the meaning given to it by section 346 of

the Act) with a Director shall be treated as an interest of the
Director: and

{t) in relation to an alternate Director, an interest of his appointor shall
be treated as an interest of the alternate Director in addition to any
interest which the aliernate Director otherwise has.

THE SEAL

Aopplication of Seal

The Seal shall be used only by the authority of a resolution of the Board or
of a commiuee of the Board so authorised. The Board may determine
whether any instrument to which the Seal is affixed shall be signed and, if
il is to be signed, who shall sign it, Unless otherwise so determined:
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(a) share cerificates and, subject to the provisions of any instrument
constitating the same, certificates issued under the Seal in respect
of any debentures or other securities need not be signed and any
signature may be affixed to or printed on any such certificate by any
means approved by the Beard; and

(b)  every other instrumeni to which the Seal is affixed shall be signed
by one Director and by the Secretary cr by two Directors.

128.2 Every certificate or share warrant shall be issued under the Seal or in such
other manner as the Board, having regard to the terms of issue, the Act and
the regulations of the London Swcck Exchange, may authorise; al
references in these Articles to the Seal shall be construed accordingly.

129 Dzed without sealimg
126.1 A document signed by a Director and by the Secretary or by two Directors
and expressed (in whaiever form of words) to be executed by the Company

Qe

as a deed shall have the same effecr as if it were executed under the Seal,
provided that no instrument shall be so signed which makes it clear on its
face that it is intended by the person or persons making it to have effect as
a deed without the autherity of a resolution of the Board or of a commitice
of the Board authorised in that behalf, An instrument or decument which
is executed by the Company as a deed shall not be deemed to be delivered
by the Company solely a5 a result of it having been executed by the
Corapany.

130 Official seal for use abroad

| 130.1 Subject to the provisions of the Act, the Company may have an official seal
' for use in any place abroad.

THE SECRETARY

131
| 131.1 Subject to the provisions of the Act, the Beard shall appoint a Secretary or
! Jaint Secretaries and shall have power to appoint one or more persons to
be an Assistant or Deputy Secretary at such remuneration and on such
terms and conditions as it thinks fit.
1302 Any provision of the Act or of these Articles requiring or authorising a

thing to be done by or 1o a Director and the Secretary shall not be satistied
by its being done by or to the same person acting both ag Director and as,
or in place of, the Secreary.
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132 Declaration of dividends

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

DIVIDENDS AND OTHER PAYMENTS
imerim dividends (including any dividend payable at a fixed rate) as appear
to the Roard to be justified by the profits of the Company available for
distribution,  If at any time the share capital of the Company is divided
into different classes, the Board may pay such interim dividends on shares
whmhlam\‘Mersmww;cmNMTMPINE&nmﬁdlrwhm with regard to
dividend as well as on shares confarring Fsrc'f(=r¢=|1t1.al rights, unless at the
time of payment any preterential dividend is in arrear. Provided that the
Board acts in good faith, it shall not incur any liability to the holders of
shares conferring preferential rights for any loss that they may suffer by the
lawful payment of any Imerim dividend on any shares ranking after those
with preferemial rights.

134 Entitlement to divideneds

134.1 Except as otherwise provided by the rights attached to shares, all dividends
NmHbedmﬂmvdnmimﬂdamommuwoﬂmmwmumﬁpﬁduphmhwwkcdmn
in advance of calls) on the shares on which the dividend is paid. Subject
as aforesaid, all dividends shall be apportioned and paid proportionately to
the amounts paid up on the shares during any portion or ponumwscﬁ the
period in respect of udurhlhvuinhwﬂcjlspmmj but if any share is issued '
an terms providing that it shall rank for dividend as from a particular date,
it shall rank for dividend accordingly.

60

135 Calls or debis may be deducted from: dividends

135.1 The Board may decucr from any dividend or other money payable to any
person on or in respect of a share all such suins as may be due from him
to the Company on account of calls or otherwise in relation to the shares
of the Company.

136 Distribution in specie

136. The Board may, with the authority of an ordinary resolution of the
Company, direct that payment of any dividend declared may be satisfied

133 Interim dividendls
133.1 Subject to the provisions of the Asct, the Board may declare and pay such
wholly or partly by the distribution of assets, and in particular of paid up
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137

137.1

138

138.1

shares or debentures of any other company, or ir any one or more of such
ways. Where any difficulty arises in regard to such distribution, the Board
may seltle it as it thinks fit. In particular, the Board may:

{a) issue fractional certificates {or ignore fractions);

() fix the value for distribution of such assets or any part thereof and
determine that cash payments may be made to any members on the
footing of the value so fixed, in order to adjust the rights of

members: and

(c) vest any such assets in rustees on trust for the persons entitled to
the dividend.

Dividends not to bear interest

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

Method of pavment

The Company may pay any dividend, interest or other sum payable in
respect of a share in cash or by cheque, direct debit, bank transfes,
dividend warrant, or money order and may send the same by post or other
delivery service to the registered address (or in the case of a Depositary,
subject 1o the approval of the Board, such persons and addresses) of the
member or person entitled 1o it (or, if two oF more persons are holders of
the share or are joimly entitled to it by reason of (he death or bankruptey
of the member or otherwise by operation of law, to the regisiered address
of such of those persons as is first named in the Register) or to such person
and such address as such member or person or persons may direct in
writing, Every cheque, warranl or order (5 sent at the risk of the person
entitled to the money represented by it and shall be made payable to the
order ol the person or persons entitled, or o such other person as the
person or persans entitled may diraet in writing. Payment of the cheque,
warrant or order shall be a good discharge to the Company. if any such
cheque, warrant or order has or shali be alleged to have been lost, stolen
or destroyed, the Board may, at the request of the person entitled thereto,
issue a replacement cheque or warrant or order subject to compliance with
such conditions as 1o evidence and indemnity and the payment of out of
pocket expenses of the Company in conneciion with the request as the
Board may think fit. Any joint holder or other parson joinily entitled to a
share may give an effective receipt for any dividend or other moneys
payable in respeet of such share.  Any such dividend, interest or other sum
may also be paid by any other method as the Board considers appropriate.
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138.2

139

139.1

140

140, 1

The Board may, at its discretion, make provisions to enable such

[‘hﬂ]nunu,|!‘1r y andfor member as the Board shall from time to time deterrmine
to receive dividends duly declared in a currency or currencies other than
sterling., For the purposes of the calculation of the amount receivable in
respect of any dividend, the rate of exchange o be used o determine the
foreign currency equivalent of any sum payable as a dividend shall be such
mnmjmmrau=see'nmitu'ﬂm-ﬂmuuiaﬁlmshdhcxnuude r appropriate ruling at
the close of business in London on the date which is the business day last
preceding:

(a) in the case of a dividend 1o be declared by the Company in general
meeting, the date on which the Board publicly announces its
intention to recommend that spesific dividend; and

() in the case of any other dividend, the date on which the Board
publicly anneunces its intention to pay that specific dividend,

Frovided that where the Board considers the circumstances 1o be
appropriate it shall determine such foreign currency equivalent by reference
to such market rate or rates or the mean of such market rates prevailing at
such time or times or on such other date or datwes. in each case falling
before the time of the relevant announcement, as the Board may select.

Uncashed dividends

[f cheques, warrants or orders for dividends or other sums payable in
respect of a share sent by the Company to the person entitled thereto are
returned to the Company or left upcashad on two consecutive oceasions, the
Company shall not be obliged 10 send any dividends or other mnneys
payable in respect of that share due to that person until he notifies the
Company of an address 1o be used for the purpose.

Unelaimied divicends

All dividends, interest or other sum payable and unclaimed for 12 months
after having became payable may be invested or otherwise made use of by
the Board ror the benefit of the Company unti! claimed and the Company
shall not be constituted a crustee in respect thereof, All dividends, interest
or ather sum payable unclaimed for a period of 12 years after having
become due for payment shall (it the Board so resolves) be forfeited and
shall cease to remain owing by the Company,

Reserves

The Board may, before recommending any dividend (whether preferential
o otherwise) but having regard to section 842 of the Income and
¢<n|nm4uon Taxes Act, lqﬂu,tﬂnuztolmmcwnacnn of the profits of the
Company such sums as it thinks fit. All sums standing 10 reserve may be
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142

142.1

applied from time to time, at the discretion of the Board, for any purpose
to which the profits of the Company may properly be applied and, pending
such application may, at the like discretion, either be employed in the
business of the Company or be invested in such investments as the Board
thinks fit. The Board may divide the reserve inio such special funds as it
thinks fit, and may consolidate into one furnd any special funds or any parts
of any special funds into which the reserve may have been divided as it
thinks fit. Any sum which the Board may carry to reserve out of the
unrealised profits of the Company shall not be mixed with any reserve to
which profits available for distribution have been carried. The Board may
also, without placing the same 1o reserve, carry forward any profits which
it roay think prudent not to diswribute.

Capitalisation of reserves

The Board may, with the authority of an ordinary resolution of the
Cornpany but sulyject to any special rights attaching to any shares:

(a)  subject as provided in this Article, resolve to capitalise any
undivided profits of the Company not required for payving any
preferential dividend (whether or not they are available for
distribution) or any sum standing o the credit of any reserve or
fund of the Company which is available for distribution or standing
to the credit of share premium account or capital redemption reserve
or ather undisiributable reserve;

(L) :ﬂnuwmwkue the sum resolved to be capitalised 10 the holders of
shares in propertion to the nominal amounts of the shares {whether
or not fully paid) held by them respectively which would entitie
them to participate in a distribution of that sum if the shares were
fully paid and the sum were then distribuiable and were disiributed
by way of dividend and apply such sum on their behalf either in or
twards paying up the amounts, if any, for the time being unpaid on
any shares held by them respectively, or in paying wp in full
unissued shares or debentures of the Cormpany of a nominal amount
equal to that sum, and allot the shares or debentures credited as
fully paid to those holders of shares or as they may direct, in those
proportions, or partly in one way and partly in the other, provided
that

(n the share premium account, the capital redemption reserve,
any other undistributable reserve and any profits which are
not available for distribution may, for the purposes of this
Article, only be applied in paying up unissued shares to be
allotted to holders of shares credited as fully paid; and

(i) in a case where any sum is applied in paying amounts for
the time being unpaid on any shares of the Company or in
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paying up in full debentures of the Company, the amount of
the net assets of the Company at that time is not less than
the aggregate of the called up share capital of the Company
and its undistributable reserves as shown in the latest audited
accounts of the Compzany or such other accounts as may be
relevant and would not be reduced below that aggregaie by
the payment thereef;

{¢)  resolve that any shares so alloued o any member in respect of a
holding by him of any partly paid shares shall, so long as such
shares remain partly paid, rank for dividends only 1o the extent that
such partly patd shares rank for dividends:

(d)  make such p.ovision by the issue of fractional certificates (or by
ignoring fractions or by accruing the - enefit thereof 1o the Company
rather than to the holders of shares coneerned) or by payment in

cash o otherwise as it thinks fit in the case of shares or debentures
becoming distributable in fractions:

(e)  authorise any person to enter on belalf of all the holders of shares
concerned into an agreement with the Company providing for either
(1) the allotment to them respectively, credited as fully paid up, of
any shares or debenwres to which they may be entitled on such
capitalisation or (i) the payment up by the Company on behalf of
such holders by the application thereto of their respective
proportions of the reserves or profits resolved to be capitalised, ¢r
the amounts or any part of the amounts remaining unpaid on their
existing shares (any agreement made under such authority being
effective and binding on all such holders); and

() generally do all acts and things required to give effect to such
resclution, -

143 Distribution of realised capital profits

143.1 The Board shall establish a reserve to be called the Capital Reserve,  All
surpluses arising from the realisation or revaluation of investments and all
other monies realised on or derived from the realisation, payment off of or
other dealing with any capital asset in excess of the book value thereof and
all other monies which are considered by the Board to be in the nature of
accretion 1o capital shall be credited to the Capital Reserve. Subject to the

Act, the Board may determine whether any amount received by the

Company is 1o be dealt with as income or capital or partly one way and l
partly the other.  Any loss realised on the realisadon or payment off of or I
other dealing with any investments or other capital assets and, subject to the i

Act, any expenses, loss or liability (or provision therefor) which the Board
considers to relate 10 a capital item or which the Board otherwise considers

1

appropriate 10 be debited to the Capital Reserve shall be carried to the debit
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144.1

146

146.1

147

147.1

of the Capital Reserve. All sums carried and standing 0 the credit of the
Capital Reserve may be applied for any of the purpases to which sums
standing to any revenue reserve are applicable except and provided that
notwithstanding any other provision of these Articles no part of the Capital
Reserve or any other mongy in the nature of accretion 10 capital shail be
ransterred to the revenue reserves of the Company or be regarded or
treated as profits of the Company available for distribution (as defined by
section 263(2) of the Acty or be applied in paying dividends on any shares
in the Company.

Recard dates

Notwithstanding any other provision of these Articles, but without p rejudice
to the rights attached 1o any shares, the Company or the Board may fix any
data as the record date for any dividend, distribution, allotment or issue.
Such record date may be on or at any time before any date on which such
dividend, distribution, alloiment or issue is paid or made and on or at any
e befors or afler any date on which such dividend. distribution,
allowment or ssue is declared.

ACCOUNTS

Accounting records

The Board shall cause accounting records to be kept in accordance with the
Agt,

Inspection of records

No member (other than a Director) shail have any right to inspect any
accounting record or ofher document of the Company unless he is
authorised 1o do so by statute, by order of the court, by the Board or by
ordinary resolution of the Company,

Accannts to be sent to members

Except as provided in Article 148, a printed copy of the annual accounts,
Directors’ and Auditors’ reports accornpanied by printed coples of the
balance sheet and every document required by the Act to be annexed to the
balance sheet and of the profit and loss account or income and expenditure
account shall, not less than 21 clear days before the annual general meeting
before which they are to be laid, be delivered cr sent by post to every
member and holder of debentures of the Campany and to the Auditors and
to every other person who is entitled to receive natice of gensral meetings,
However, this Article shall not require a copy of those documents to be
sent to any person who under the provisions of these Articles is not entitled
o receive notices from, the Campany or of whose address the Company is
unaware or to any holder of debentures of whose address the Company is

as
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the service of notices but bave been returned undelivered, such member
shall not thereafter be entitled w receive notices or other documents from
the Company until he shall have communicated with the Company and
supplied in writing a new registered address or address within the United
Kingdom for the service of notices.

Notice in case of death, bankruptey o mental disorder

The Company may give notice to the person entitled to a share in
consequence of the death or bankrupicy of a member or otherwise by
operation of law, by sending or delivering it in any manner authorised by
these Articles for the giving of notice o0 a member, addressed to that
persou by name, or by the title of representative of the deceased or trustee
of the bankrupt or represemative by operation of law or by any like
description, at the address (if any) within the United Kingdom suppiied for
the purpose by the person claiming to be so entitled, Until such an address
has been so supplied, a nodce may be given in any manner in which it
might have been given if the death or bankruptey or aperation of law had
not occurred,

Evidence of service

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

Any notice, certificaie or other document, addressed to a member as his
registered address or address for service in the United Kingdom shall, if
sent by post, be deemed to have been served or delivered on the day after
the day when it was put in the post (or, where second-class mail is
employed, on the second day after the day when it was put in the post).
In proving such service or delivery it shall be sufficient 10 prove that the
envelope containing the notice, certificate or document was properly
addressed and put into the post as a prepaid letter.  Any notice, certificate
or other dozument not sent by post but delivered or left at a registered
address or address for service in the United Kingdom shall be dezmed 1o
have been served or delivered on the day on which it was so delivered or
left.

Notice binding o1 transferees

Every person who, by operation of law, transfers or by any other means
becomes entitled 10 a share shall be bound by any notice in respect of that
share (other than a notice given by the Company under section 212 of the
Act) which, before his name is entered in the Register, has been duly given
to a person from whom he derives his tite,
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Notice by advertisemer:

Any natice 10 be given by the Company 10 the members OF any of them,
and not otherwise prov ided for by these Articles, shall be su friciently piven
if given by advertisement in at least one leading daily newspaper pulbilished
in the United Kingdom and, where the Company keeps an Qverseas branch
register, in at least ong leading daily newspaper published in the erriory
in which such register is maintained. Any notice given bY advertisement
shall be degmed 10 have been served at nook on the day on which the
advertisement first appears.

Suspension of postal SErICe

If at any time by reason of the threat of or of the suspension, interruption
or curtaiiment of postal services within the United Kingdor the Gamparny
is or would be anable effectively 10 convens a general meeting by notices
seny through the pust, @ general imeeting may be convencd by & nogice
advertised in at least tWo leading daily newspapers with appropriate
circulations (at least one of which shall be published in London) and, where
the Company keeps an overseas branch register, in at |east ane leading
daily newspaper published in e territory in which such register is
maintainzd. Such notice shall be deemed o have been duly served on all
mernbers entitted fligrero at noon on the day on which (he first of such
advertisements appears. tp any such case the Compaiy shall send
confirmatory copies of the notice by post i at least seven days priot to the
meeting the posting of notices wo addresses throughout the {Jnited Kingdom
again becomes practicabile,

WINDING UP

Diyision of #8561

1F the Company 1S wou,d up the Viguidator may, with the sanction of an
extragrdirary resolution of the Company and any other sanction required
by faw. divide among the members in specie the whole or any part of the
assets of the Company and may, for that purpose. value any assels and
determing how the division shall be carried our as between the members of
different classes of members. Any such division may be otherwise than in
accordance witl the exigring rights of the members, but if any division is
resolved otherwise han in accerdance with such rights, the members shall
have the same right of dissent ant consequential rights as if such resolution
were a speeial resotutian passed pursuant 1o section 110 of the Tnsolvency
Act 1986, The liquidator may, with the like sanction, vest the whole or
any part of the whole of the assets in trustess on such trusis for the benefit
of the members as We with the like sanciion shall determing, but no member
shall be compelied to accepl any assels on which there is a liabitity.




157

157.1

158

153.1

[ %]

158..

(98]

158.3

159

159.1

Transfer or sale under section 110 Insolvency Act 1986

A special resolution sanctioning a transfer or sale to another company duly
passed pursuant (o section 110 of the Insolvency Act 1986 may in the like
manner authorise the distribution of any shares or other consideratinn
receivable by the liquidator among the members otherwise than in
accardance with their existing rights, and any such determination shall be
binding on all the members, subject to the right of dissent and consequential
rights conferred by the said section.

Yoluntary Liquidation of the Company

The period fixed for the duration of the Company shall expire on 24th
August 2003 and the Board shali convene an extraordinary general mesting
of the Company to be held on 24th August 2003 or, if that is not a business
day, on the immediately preceding business day, at which a resolution will
be proposed pursuant to section 84 of the Insolvency Act 1986 requiring the
Company 1o be wound up voluntarily unless the Boeard shall have previously
been released from iis obligation @ do so by a special resolution of the
Company, such special resolution having been duly passed not eaclier than
24th August 2002,  The Board shall in the notice convening such
extraordinary general meeting provide for such resolution ¢ be proposed
as an ordinary resolution of the Company, and the vate taken on such
ordinary resolution shall be taken on a poll.

[mmediately prior 1o an extraordinary general meeting convened pursuant
e Article 158.1. the Directors shall pay a final interim dividend which
shall be paid to the holders of the income shares and distributed among
them rateably according to the amounts paid up on the income shares held
by them respectively of an amount equal to the Directors’ best estimase of
the revenue profits of the Company (including accumulaed revenue
reserves) available for distribution.

At any extraordinary general meeting called pursuan 1o Article 158.1 those
holders of income shares and holders of capital shares who are present in
persou or by proxy and are entitled to vote and who voie in favour of the
ordinary resolution proposed o wind up the Company voluntarily shall
collectively have such toial number of votes on a poil as 15 one more than
the nurber of votes which are required o be cast on such poll Tor the said
rosolution to be carried, and upon such resolution being passed then the
Company shall be wound up accordingly.

INDEMNITY

Right to indemnity

Subjeet o the provisions of the Act, but without prejudice (o any indemnily
to which he may be otherwise entitled, every Director, alternate Director,
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160.1

Anditor, Secretary or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company apainst all costs, charges,
losses, damages and labilities incurred by him in the actual or purported
execurion or discharge of his duties or exescise of his powers or otherwise
in relation thereto, including (without prejudice to the generality of the
foregoing) any liabitity incurred defending any proceedings (whether civil
or criminal) which relate to anything dong or omitted or alleged 10 have
been done or omited by bim as an officer or employee of the Company and
in which judgment is given in his favour or in which he is accuited or
which are stherwise disposed of without any finding or admission of any
material breach of duty on his part or in connection with any appltication in
which relief is granted 1o him by any court of compewent jurisdiction from
liability for negligence, default, breach of duty or breach of trust in relation
1o the affairs of the Company.

Power fo insure

Subject 1o the provisions of the Act, the Board may purchase and main@ain
insurance at the expense of the Company for the benefit of any person who
is or was at any time a Director or other officer of employee of the
Company against any liability which may attach to him or loss or
expenditure which he may ineur in relation to anything done or alleged t0
have been done or omitted to be done as a Diractor, officer or employee.
The Board may authorise directors of subsidiaries of the Company 10
purchase and maintain insurance at the expense of the Company for the
benefit of any present or fermer director, other officer or employee of such
company in respect of such lability. loss or expenditure,
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