Ho: 291486C
THE COMPANIES ACT 1985 (AS ZMENDED)

Coxpany Limited by Shares

RESOLUTIONS
of

Severn Trent Water Ut1lities Finance Plic

At an Extraordinary General Meeting of the above-named Company duly convened
and held on 30 September 1994, resolutions 1 and 2 were passed as special
resnlutions:-

SPECTAL RESOLUTIONS

1) That the memorandum of association be altered with respect to its
cbjects by the adoption of a new Clause 4 in the form contained in the
document produced to the meeting and for the purpose of identification
signed by the Chairman thereof in substitution for and to the exclusion
of the existing Clause 4.

2) That the regulations contained in the document produced to the meeting
and for the purpose of identification signed by the Chairman thereof be
approved and adopted as the articles of association of the Company in
substitution for and to the exclusion of all existing articles of
association therecf.
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THE COMPANIES ACT 1985 {as amended)

PUBLIC COMPANY LIMYTED BY SHARES

MEMORANDUM OF ASSOCIATION
of

Savern Trent Water Utilities Finance Plc

1. The Company's name is "Severn Trent Water Utilities Finance Plc".
2, The Company is to be a public company.

3. The Company's registered office is to be situated in England end
Wales.

4. The Company's objects are:[1]

(1> (A) To borrow and raise money (in any currency) by the
issue of stocks, shares, debentures, bonds, notes or
other marketable securities (whether negotiable or
otherwise and whether or not convertible into shares or
other securities of the Company or any other company,
corporation or other institution) in any manner and on

any terms (including but not limited to terms as to

[1] By a special resolution of the Company passed on 30 September

1994 the objects of the Company were altered.
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(B)

PAywent of interest (ir any} and repayment of

Principai) &nywhiere in the world and to apply ihe monpy

S0 raised for the purpose of the Provisions of finance
to or the refinancing of the indebtedness ~< any
company, corporation or other institution (whether

Principal).

To carry on all or any of the businesses of general
merchants ang traders, casy and credit traders,
manufacturgrs ' dgents and xepresentatives, insurance
brokers ang tonsultants, estate apd advertising agents,
mortgage brokers, financia) agents, advisers, menagars
and administrators, kire purchase and genergl
financiers, brokers and agents, commission Agents,
importeys and eXpoxters, manufacturers, retailers,
wholesalers. buyers, sellers, distributors and shippars
of, and daalers in all Products, goods, Waras,
merchandise and produce of every description, to
Participate in, undertake, rerform and Carry on all
kinds of commercial, industrial, trading ang financial
Gperations apq enterprises; to carry on alj or any of
the businasses of marketing and business consultauts,
advertising agents and Contractors, general
stcrekeepers, warehousemen, discount traders, mail
order Specialists, railway, shipping and fcrwarding
agents, shippers, tradors, capitaliste and financjiars
either on the Company ‘s oyn account or othorwise,
Printers ang puhlishers; haulage and Lransport
contractors, 8arage proprietors. Operators, hirers ang
lettery ont hire of, and doalers jn mator ang otheyr
vehicleg, craft, plant, machinery, tools apd equipment
of all kinds; and to Purchasg o othorwise fcquire and
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(2)

(A)

(B)

(©)

(D)

I T S

deemed expedient, or to become interested in, and to
carry on or dispose of, remove or put an end to the
same or otherwizs deal with any such businesses or

undertekings as may be thought desirable.

To acquire and hold either in the name of the Company
or in that of any nominee shares, stocks, debentures,
debenture stock, bonds, notes end other securities,
obligations and other investments of any nature
whatsoever issued, created or guaranteed by any company
constituted or carrying on business in any part of the
world or by any government, soverecign ruler,
commissicners, public body or autherity, supreme,

dependent, municipal, local or otherwise in any part of
the world.

To acquire any such shares, stocks, debentures,
debenture stock, bonds, notes, securities, obligations
and investments by original subscription, contract,
tender, purchase, exchange, participation in syndicates
or otherwise, and whether or not fully paid up, and to
subscribe for the same subject to such terms and

conditions (if any) as may be thought fit.

To exercise and enforce all rights and powers conferred
by or incidental to the ownership of any such shares,
stocks, debentures, debenture stocks, bonds, notes,

securities, obligations and investments.

To provide any form of capital for and take part in the
formation, management, supervision or control of the
business or operations of any company or undertaking
and for such purposes to appoint and remunerate any
directors, accountants or other experts, advisers or
agents and to act as agents for and to manage,

supervise or control and provide services to the
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business, property or operations of any person, company
or undertaking, or any property in which the Company

may be interested.
(3) To carry on business as a genaral commercial company.

(4) To carry on all or any of the businesses of suppliers,
developers, abstracters, producers, refiners, distillers,
processors, treaters, converters, bottlers, packagers.
storers, carriers, disposers, incinerators and explorers and
prospectors for 1ll kinds of water (including, but not
limited to, natural, mineral, spa and bottled water),
sewage, other effluent, sludge, waste (including, but not
limited to, industrial and domestic waste, and refuse and
debris of every description) and products derived from or
connected with any of them.

{(5) To carry on all or any of the businesses of suppliers,
designers, developers, assemblers, installers, fitters,
repairers and maintainers of appliances, equipment,
fittings, apparatus, goods, machinery, materials and
installations connected with the use of water for domestic,
industrial, commercial, recreational ox other purposes or
with the supply, discharge or conservation of water
including without limitation, meters and plumbing, bathroom
and sanitary equipment, fittings and materials.

(6) To carry on all or any of the businesscs of inspectors,
maintainers, repairers, reconditioners, cleaners, clearers,
sarvicers, coaters, designers, developers, constructors,
installers, layers, fitters, hirers, letters on hire and
suppliers of mains, sewers, drains, pipes, pipelines,
equipment ancillary to the operation or use of any of them,
installations and facilities of all kinds, tools and
machinery of every description, plumbing, engineering and




I =5

N

(8)

(9

(10)

other equipment, plant, components, accessories and supplies

of every description.

To carxry on #1] or any of the businesses of consultants,
advisers and suppliers of management, personnel and training
services, whether generally or in respect of one or more of
the types of business or activity which the Company has
power to carry on, and to provide training and educational
courses, instruction and mataerials, of every description,
for employees of the Company and for other persons.

To carry on all or any of the businesses of, and provide
services associated with, plumbers, engineers (including,
without limitation, water, secwerage, mechanical, gas,
electrical, heating, ventilation, civil construction,
chemical and telecommunications engineers), mechanics,
technicians, geologists, draughtsmen, designers, surveyors,

architects, builders, painters and decorators.

To carry on all or any of the businesses of suppliers,
developers and promoters of recreational, sporting and
leisure services, facilities and activities, whether or not
connected with the use of water or land associated with
water.

To carry on 2ll or any of the businesses of bankers,
factors, debt collectors, dealexrs in securities,
underwriters, insurers, brokers of any kind, storage
contractors, freight contractors, carriers by land, water
and air of freight and passengers, forwarding agents,
shipping agents and agents of any other kind.

(11) To carry on all or any of the businesses of developers of,

and dealers in, property, real or parsonal, and interests
and rights in such property, and of estate agents.




(12) To carry on all or any of the businesses of running,

(13)

(14)

(15)

(16)

operating, wanaging, supplying, servicing, repairing and

dealing in:

(i) telecommunication systems, systems of other kinds for
the conveyance by any means of sounds, visual images

and signals; and

(i1) data processing and information retrieval systems,
computers, computer programs and software, computer

bureaux and databases,

and services, facilities and equipment ancillary to, or for

use in cennection with, any of the same.

To carry on all or any of the businesses of nurserymen,

gardeners, landscapers and funeral underxtakers.

To provide and supply laboratory, scientific, biological,
bio-chemical, technologicael, analytical and environmental

sarvices of all kinds.

To carry on all or any of the businesses of suppliers,
distributors, manufacturers, producers, processors,
importers and exporters of, and dealers in, chemicals,

pharmaceuticals, fertilisers, compost and [oodstuffs.

To carry on business as inventors, researchers and
developers, to conduct, promote and commission research and
development in connection with the activities of the Company
end its subsidiaries, to establish and maintain research
stations, laborastories, workshops, testing and proving
grounds, facilities and establishments and installations and
to exploit and turn to account the results of any research

and development carried out by or for it.
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(17)

(18)

(19)

(20

To invent, design, develop, construct, manufacture, preduce,
erect, assemble, test, alter, install, maintain, repair,
renovate, refurbish, recondition, utilise, operate, manage,
purchase, sell, hire, hire out, import, export, supply and
otherwise deal in all kinds of equipment, apparatus, plant,
machinery, appliances, articles, furniture, things,
accessories, components, fittings, tools, materials,
substances, products, systems, computers, computer programs
and software which are required or are likely to be required
by the Company for the purposes of, or in connection with,
any of its businesses, or by other persons, or which in the
opinicn of the Directors may be conveniently or
advantageously dealt with by the Company in connectien or
association with any of its cbjects or the shjects of any of
its subsidiaries.

To purchase, charter, lease, take or let on hire, operate,
use, employ or turn to account, build, equip, service,
repair, maintain, supply and deal in ships and vessels and
craft of every description (including, without limitation,
submersible craft), hovercraft, motor vehicles, aircraft,
airships, railway locomotives, wagons, trucks and any means
of transport and parts and accessories of all kinds for any
of the same.

To enter into, carry on and participate in financial
transactions and operations of all kinds and to undertake,
carry on and execute all kinds of financial, commercial,
trading, trust, agency and other operations, including,
without limitation, acting as agents for the collection,

receipt or payment of money.

To establish, acquire, produce, transmit, broadcast,
publish, print and reproduce in any form whatsoever
(including, without prejudice to the generality of the

foregoing, visual or audible form and forms capable of being




used by, in, or in connection with, compucers), and to buy,
sell, supply and otherwise deal in brochures, manuals,
Journals, periodicals, magazines, newspapers, books,
pictures, photographs, stationery #nd other documents, sound
and visual recordings, tapes, f£ilms, and programmes for

radio, television, cinema and other means of communication.

{21) To carry on any othexr business or antivity which the
Directors comsider is, or may be, copable of being carried

on directly or indirectly for the benefit of the Company.

(22) To acquire by any means and hold and deal with any resl or
personal property or rights whatsoaver and, without
prejudice to the generality of the foregoing, to purchase,
take on lease or in exchange, hire or otherwise acquire and
hold any real property and any estate or interest in such
property, including without limitation any lands, buildings,
installations, structures, servitudes, easements, rights,
privileges and concessions and to exploit and davelop the

same.

(23) To explore for, acquire and exploit natural resources,
lands, claims, wells, mines, minerals, mineral drilling and
mining rights, exploration and production rights, and

interests of all descriptions in or relating to the same.

(24) To further the conservation, enhancement and appreclation of

features of the natural and physical environment.

(25) To acquire by any m. ns the whole or any part of the assets,
and to undertake the whole or any part of the liabilities,
of any person carrying on or proposing to carry on any
business which the Company is authorised to carry on or
which can be carried on in connection with any such
business, and to acquire an interest in, amalgamate or enter

into any arrangement for sharing profits, or for
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(26)

(27

(28)

b

co-oparation, or for putual assistance, with any guch person

and to give of accept, for any of the acts OF things

aforesaid or property acquired, such consideration as the

Conpany thinks fit, including, without 1imitation, any

shares, whether fully °of partly paid vp: debentures, %

other securities ©X rights.

To apply £or and take out, purchase or otherwise acquire eny

patents, patent rights, inventions, secret processes,

designs, copyrigﬁts, trade marks, service marks, commercial

ngmes and designations, know~how, formulae, 1icences,

concessions and the 1like (and any jnterest 4n any of them)

or any exclusive OF aon-oxclusive OF {imited right to use,

ox any seczet oF other informat.ion 88 to, any jnvention or

gocret process of any kind end to useé exercise, develop, O

grant 1icences in respect of, or otherwise turn to gccount

or deal with, the propertys rights or information SO
acquired.
To subscribe for, underwrite, purchase ox otherwise acquire,

and to hold, and desl with, any ghares, stocks, debentures,

ponds, notos and other gecurities, obligatiens and other

{nvestments of any nature whatsoever and any optlons or
rights in respect of them; and otherwise to invest and deal

with the money and assets of the Company.

To borrow oF raise money OF secure oL discharge 8ny debt or

obligation {whether of the Compeny or of any other peraon)

in such mapner as the Company thinks £it and in pnrticular

(but withou® prejudice to the genorallty of the foregoing)
by the creation OL {ssue, upoen such terms &3 ro priority o
otherwise as the Company thinks £1iE, of securities of ony

kind or mortgagas OF charges (fixed or f1loating) founded OX
based upen all or any part of the undertaking, property

agsets and rights (present and future) of the Company,

including its uncalled capital,

or without any such
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(30)

(3D)

(32)
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security; and to receive money on deposit and advance

payments with or without allowance of interest thercon.

To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the
generality of the foregoing) to guarantee, support or
secure, with or without consideration, whether iy personal
obligation or by mortgaging or charging all or any part of
the undertaking, property and assets (present and future)
and uncalled capital of the Company or by both such methods
or in any other manner, the performance of any contracts,
obligations or commitments of, and the repayment or payment
of the principal amounts of and any premiums, interest,
dividends and other moneys payable on or in respect of any
securities or liabilities of, any person, including (without
prejudice to the generality of the foregoing)} any company
which is a subsidiary or a holding company of the Company or
another subsidiary of a holding company of the Company or
otherwise associated with the Company and whether or not any

consideration or advantage is received by the Company.

To advance, lend or deposit money, and to give credit or
financial accommodation to any person on such terms as may

be thought £it by the Company.

To draw, make, accept, endorse, discount, negotiate, execute
and issue promissory notos, bills of exchange, bills of
lading, warrants, debentures and other negotiable or

transferable instruments.

To accept securities of any person or any property or
interest therein of whatsoever nature in payment or part
payment for any services rendered or for any sale or supply

made to, or debt owing from, any such person.
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(33)

(34)

(35)

(36)
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To insure any property, asset, matter or imcuerest and
against any potential liability or loss of the Company or of
any other person and the life or haalth of any person for
the benefit of the Company.

To enter into and carry into effect any arrangement for
partnership or joint working or joint venture in business or
for the sharing of profits or for amalgamation with any
other person.

To apply for, promote and obtain any Act of Parliament,
charter, privilege, concession, licence, apyointment,
consent, or authorisation of any government, state,
municipality, minister, department, local authority, or
other asuthority or public body for onabling the Company to
carry any of its objects into effect or for extending any of
the Company's powers or for effecting any modification of
the Company's constitution, or for any other purpose which
may seem expedient, and to oppeose any actions, steps,
proceedings or applications which ray seem calculated,
directly or indirectly, to prejudice the interests of the

Company or of its members.

To enter into eny arrangements with any governments or
auvthorities (netional, municipal, local, international or
otherwise), or any corporations, companies, public bodies,
or persons that may seem conducive to the Company's objects
or any of them, and to obtain from any such government,
authority, corporation, company, body ar person any
charters, contracts, decrees, rights, privileges and
concessions which the Company way think desirable, and to
carry out, exercise and comply with any such chartexrs,
contracts, decrees, rights, privileges and concessions.

(37) To do all or any of the following, namely:




(A}

L i s B N AT e L btk e B B o R T A T e

i2

ta establish, provide, carry on, maintain, manage,
support, purchase and contribute to any pension,
superannuation, ratirement, redundency, injury, death
benefit or insurance funds, trusty, schemes or policies
for the benefit of, and to give or procure the giving
of pensions, annuities, allowances, gratuities,
donations, emoluments, benefits of any description
(whether in kind or otherwise), incentives, bonuses,
assistance {whether finsncial or otherwise) and
accomiodation in such ménner and on such terms as the
Company thinks f£it, and to make payments for or towards
the insurance of:

(i) any individuglis who are or were at any time in the
employment of, or directors or officers of (or
held comparable or aguivalent office in), or acted

as consultants or advisers to or agents for:

{a) the Ccmpany or any company which is or was
its holding compeny or is or was & subsidiary
of the Company or any such holding company;

or

(b} any person to whose business the Company or
any subsidiary of the Company is, in whole or
in pert, a successor directly or indirectly;

or

(¢} any person otherwise allied to or associated
with the Company;

{1i) any other individusls whose service has been of
benefit o the Compauny or who are or wers at any
time members, or eligible to be mambers, of a
scheme established or designated undar Section 27

of the Watexr Act 1973 or contained in or governed
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by regulations under Section 7 or Section 12 of

m

the Superannuation Act 1972 or who the Company

considers have a moral claim on the Company; and

(i11) tke spouses, widcws, widowers, families and

dependants of any such individuals as aforesaid;
and

(B) to establish, provide, carry on, maintain, manage,
support and provide financial assistance to welfare,
sport and social facilities, associations, clubs, funds

and institutions which the Company considers likely to

-

benefit or further the interests of apy of the

aforementioned individuals, spouses, widows, widowers,

families and dependants.

E
(38) To establish, meintain, manage, support and contribute to
E any schemes for the acquisition of shares in the Company or
its holding company by or for the benefit of any individuals
E who are or were &t any time in the employment of, or

directors or officers of:
(i) the Company;
ii (i1} any company which is or was its holding company oxr is

or was a subsidiary of the Company oxr any such holding
company; or

E (111) eny other company or former company connected or
associsted ir any way with the Company or with the

E whole or any part of its undertaking,

and to lend money to any such individuals to enable them to

R acquire shares in the Company or in its helding company and

. to establish, maintain, manage and support (financially or

otherwise) any schemes for sharing profits of the Company or

r.l
i‘.
'
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any other such company as aforesaid with any such
individuals.

To subscribe cr contribute (in cash or in kind) teo, and to
promote or sponsor, any charitable, benevolent or useful
object of a public character or any object which may in the
opinion of the Company be likely directly or indirectly to
further the interests of the Company, its employees or its

members,

To pay and discharge all ur any expenses, costs and
disbursements, to pay commissions and to remunerate any
person for services rendered or to be rendered in connection
with the formation, promotion and flotation of the Company
and the underwriting or placing or issue at any time of any

securities of the Company or of any other person.

To issue, allot and grant options over securities of the
Company for cash or otherwise or in payment or part payment
for any real or personal property or rights thesein
purchased or otherwise acquired by the Company or any
services rendered to, or at the request of, or for the
benefit of, the Company or as security for, or indemnity
for, or towards satisfaction of, any limbility or obligation
undertaken or agreed to be undertaken by or for the benefit
of the Company, or in consideration of any obligation (even
if valued at less than the nominal value of such securities)

or for any other purpose.

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

To promote any other company for the purpose of acquiring
all or any of the property or undertsking, any of the
liabilities of the Company, or both, or of undertaking any
business or operations which may appear likely to assist or
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benefit the Company, and to place or guarantee the placing
of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares, debentures or other securities of

any such company.

To dispose by any means of the whole or any part of the

assets of the Coroany or of any interest therein.

To distribute in specie or otherwise by way of dividends or
bonus or reduction of capital all or any of the property or
assets of the Company among its members and particularly,
but without prejudice to the generality of the foregoing,
securities of any other company formed to take over the
whoie or any part of the assets or liabilities of the
Company or any proceeds of sale or other dispogal of any

property or assets of the Company.

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

sub~contractors orx otherwise.

To do all such other things as may be decmed, or as the
Directors consider, incidental to or conducive to the

attainment of the above objects or any of them.

AND IT IS HEREBY DECLARED that in this clanse:

(1)

(1)

unless the context otherwise requires, words in the singular

include the plural and vice versa;

unless the context otherwise requires, a reference to a
person includes a reference to a company, and a raference to
a person or company includes a refervence to a firm,

partnership, corporation, government or other authority
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(municipal, local or otherwise), undertaking, oxganisation,
association, statutory, public or other body and any other
legal entity, whether resident, domiciled or sitvated (in

Any such case) in the United Kingdom or elsewhere;

(1ii) references to "other" and "otherwise" shall not be construed

efusdem generis where a wider construction is possible;

(iv) a reference to any statute or provision of & statute
inclvdes a reference to any statutory modification or

re-enactment of it for the time being in force;

(v)  the words "subsidiary" (except in paragraph (vi) below) and
"holding company" have the same mesning as in Section 736 of
the Companies Act 1985 or any statutory modification or
Ie-enactment of it; and

(vi) the objects specified in each of the foregoing paragraphs of
this clause shall be separate and distinct objects of the
Company end accordingly shall not be in any way limited or
restricted (except so far as otherwise expressly stated in
any peragraph) b, reference to or infernnce from the terms
of any other paragraph or the order in which the paragraphs
occur or the name of the Company, and none of the paragraphs
shall be deemed merely subsidiary or incidental to any other
paragraph.

5. The liability of the Members is limited,

R EEF S =m o e

6.  The Company's share capital is £50,000 divided into 50,000 shares
of £1 each.

e -

CJB0008. 94D
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WE, the subscribers to this Memorandum of Associsiion, wish to be
formed into a company pursuant tc this Hemorandum; and we agree to

take ths number of shares shown opposite our respective names,

Names and eddresses of Subscribers Number of shares

teken by each
Subscriber

1. For and on behalf of
Instant Companies Limited One
1 Mitchell Lane
Bristeol BS1 61U

2. For and on behalf of
Swift Inecorperations Limited One
1 Mitchell Lane
Bristol B3l 6BU

Total shares taken Two

Dated this 24th day of March, 1994.

Witness to the above Signatures:- Mark Anderson
1 Hitchell Lane
Bristol BS1 4BU
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THE COMPANIES ACT 1985 (as amended)

PUBLIC COMPANY LIMITED BY SHARES

4

ARTICLES OF ASSOCIATION
of
Severn Trent Water Utilities Finance Plc

PART I - PRELIMINARY

Interpretation
1.

(A) The headings heretc shall not affect the construction

hereof, and In these Articles unless there he st mething in
the subject or context inconsistent therewith:

"Act" means the Companies Act 1985;

"Auditors" means the auditors for the time being of the
Company or, in the case of joint auditors, any of them;

"these Articles" means these Articles of Association or

other artjcles of association of the Company from time to
time in fores;

"clear days" in relation to & period of notice means that
period excluding the day when the notice is given or deemed

to be given and the day for which it is glven or on which it
is to take effect;

"Company' means Severr Trent Water Utililies Finance Ple;

"Directors" means the directors for the time being of the
Company;

"dividend" includes bonus;

"holder" means in relation to shares, the Member whose name
is entered in the Register asv & holder of those shares;

"in writing"” and "written" includes printing, lithography,
telex and facsimile transmissions and other modes of
representing and reproducing words in a visible form;

"Member" moans a member of the Company;

"month"” means calendar month;

"0ffice” means the registered office for the time being of
the Company;




(B}

"Ordinary Shares" means all shares in the capital of the
Company;

"paic up" includes credited as pald up;

"present in person” includes presence of a company, by a
duly authorised representative;

"Recognised Person" means a recognised clearing house or a
nominee of a recognised <learing house or of a recoghnised
investment exchange who is designated as mentioned in
Section 185(4) of the Act;

"Register" means the Register of Members to be kept pursuant
to Section 352 of the Act;

"Secretaxy" includes an assistent, deputy or joint
secretary, and any person appointed by the Directors to
perform the duties of the Secretary;

"Seal" means the Common Seal of the Company or any official
seal that the Company may have pursuant to the provisions of
the Act;

"Subsidiary” and "Subsidiary Undertaking" have the same
meanings as in Sections 736 and 258 of the Act respectively;

"The Stock Exchange” means The Inte iational Stock Exchange
of the United Kingdom and the Republic of Ireland Limited;
and

"United Kingdom” means Great Britain and Northern Ireland.

ln these Articles:

reference to "other" and "otherwise" shall not be construed
e fusdem generis where a wider construction is possible;

references to a power are to a power of any kind, whether
administrative, discretionary or otherwise;

references to a Committee of the Directors are to a
Committee established in accordance with these Articles,
whether or not comprised wholly of Directors;

words importing the singular number only include the plural
number and vice versa;

words importing the masculine gender only include the
feminine and neuter gender;

words importing persons inelude corporations;
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words and expressions defined in the dct shall, unless the

context otherwise requires, have the same meanings in these
Articles; and

a8 reference to any statulte or provision of a statute
includes a reference to any statutory modification or
re-enactment of it for the tiwme being in forcae.

Table "A” not to apply

2. None of the regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 shsell
apply to the Company.

PART 11 ~ SHARE CAPITAL
3.  The authorised share capital of the Company et the date of
adoption of this paragraph of this Article is £50,30¢ divided
into 50,000 Ordinary Shares of £] esach.

Allotment of Shares

4. (A) Subject to the authority of the Company in General Heeting
required by the Act, the Directors shall have wnconditienal
authority to allot (with or without conferring rights of
renunciation), grant options over, offer or otherwise deal
with or dispose of any unissued shares of the Company
(whether forming part of the original or any increased
capital) or rights to subscribe for or convert any security
into shares to such persons, at such times and for such
consideration and genarally upon such terms and conditiong
with such rights and privileges attached thereto and subject
to such restrictions as the Directors may determine (but so
that no shares shall be issued at a discount).

(B} For the purposes of these Articles, ¢ share in the capital
of the Company is deemed paid up (as to its nominal value or
any premium on it) in cash, or allotted for cash, if the
consideration for the payment up or allotment is cash
received by the Company, or is a cheque received by it in
good faith which the Directors have no reason for suspecting
will not be paid, or is a release of n liabillty of the
Company for a liquidated sum, or is an undertaking to pay
cash to the Company at a future date.

Shares may be issued subject to different conditions as to calls

5. The Directors may make arrangements on the allotment or issue of
shares for difference(s) as between thae allottees or holders of

such shares in the amount of calls to be paid and the time of
payment of such calls,

g
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Payment of commission

6, In addition to all other powers of paying commissions, the
Company may exercise the powers conferred by the Act of paying
commissions to any person in consideration of his subscribing or
agreeing to subscribe, whether absolutely or conditionally, for
any shares Iin the Company or procuring or agreeing to procure
subscriptions, whether absolute er conditional, for any shares in
the Company. Subject to the provisions of the Act, such
commission may be satisfied by payment of cash or by the
allotment of fully or partly paid shares or the grant of an
option to call for an allotment of shares or in any combination
of such methods. The Company may also on any issue of shares pay
such brokerage as may be lawful.

Trusts not recognised

7. Except as otherwise provided by these Articles or as required by
law, the Company shall be entitled to treat the holder of any
share as the absolute owner thereof, and accoxdingly shall not be
required to or be bound to recognise (even when having notice of
it) any equitable, contingent, future, partial or other claim to
or interest in any share on the part of any other person.

Joint Holders

8.  The Company shall not be bound to register more than four persons
as the joint holders of any share,

CERTIFICATES
Certificates
9. The certificates of title to shares shall be issued under the
Seal which may be affixed to or printed cn them or in such other
manner as the Directors having regard to the terms of issue may

avthorise,

Hembers' right to certificates

10. Every holder of shares in the Company (except a Recognised Person
in zespect of whom the Company is not required by law to complete
and have ready a certificate) shall be entitled within the time
specified by the Act and without paywent to one certificate for
all the shares registered in his name, or in the case of shaves
of more than one class being registered in his name, to a
separste cortificate for each class of shares so registeread, and
where a holder transfers part of the shares of any class
registered in his name he shall be entitled without payment to
one certificate for the balance of shares retained by him and
registered in his name, Upon request and upon payment for every
certificate after the first of such reasonable sum as the
Directors may determine, every holder of shares in the Company
shall be entitled to receive several certificates for shares
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(being shares of one class) registerod in his name, and every
such holder shall be entitled to receive one certificate in
substitution for several certificates for shares (being shares of
one class) registerxed in his name upon surrender to the Company
of all the share certificates representing such shares. Every
such certificate for shares shall specify the number and class
and the distinguishing nuwbers (if any) of the shares in respect
of which it is issved and the smount paid up thercon.

As to issue of a new certificate in place of one defaced, lost or
destroyed

11. If any certificate be worn out or defaced then, upon delivery
thereof to the Directors, they may order the same to be cancelled
and may issue a new certificate in lieu thereof, and if any
certificete be lost or destroyed, then, upon preoof thereof to the
satisfaction of the Directors and on such Indemnity with or
without security as the Directors deem adeguate being given, a
new certificate in lieu thereof skall be given to the party
entitled to such lost or dastroyed certificate.

Costs

12, Every certificate issued under the last preceding Article shall
be issued without payment, but there shall be paid to the Company
8 sum equal to any exceptional expenses incurred by the Company
in investigating the position generally and in preparing any such
indemnity and security as is referred to in that Articls.

To which of the joint holders certificates to be issned

13. The Company shall not be bound to issne more than one cartificate
in respect of shares registered in the names of two or more
persons und delivery of a certificate to one jeint holder shall
be 8 sufficient delivery to all of them.

SHARE WARRANTS

Share Warrants

14. The Company may, with respect to any fully paid shares, issue a
warrant (hereinafter called a "share warrant') stating that the
bearer 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.

Conditions of issue

15. The powers referred to in Article 14 may be exercised by the
Directors who may determine and vary the conditions upon which
share warrants shall be issued and in particular upon which:

(1) a new share warrant or coupon will be i{ssued in the place of
ong damaged, defaced, worn out or lost (provided that no new
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share warrant shall be issued to replace one that has been
lost unless the Directors are satisfied beyond reasonable
doubt that the origina. has been destroyed);

(ii) the bearer of a share warrant shall be entitled to receive
notice of and to attend, vote and demand a poll at Ganera:
Meetings;

(1ii) dividends will be paid; and

(1v} a share warrant may be surrendered and the name of the

holder entered in the Register in respect of the shares
specified in it.

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

CALLS ON SiHARES

Calls

16. The Directors may, subject to the terms of allotment thereof,
from t.me to time make such calls as they think £it upon the
Members in respect of all moneys unpaid or the shares (whether in
respect of nominal value or premium) held by them respectively
provided that fourteen clear days' notice at least be given of
each call and each Member shall pay the amount of each call so

made on him to the person and at the time gnd place specified by
the Directors in the said notice.

May be pavable by ingtalments, etc.

17. A call may be made payable by instalments and may, at any time

before receipt by the Company of a sum due thereunder, be either
revoked or postponed in whole or in part.

When call deemed to have been rade

18. A call shall be deemed to have been made at the time when the
resolution of the Directors authorising such call was passed. A
pexrson upon whom a call is made shall remain liable

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

Lisbility of joint holders of shares

19. The joint holders of a share shall be severally as well as
jointly liable for payment of all instalments and calls in
respect of such share, and any one of such persons msy give an

effectusl receipt for any return of capital payable in respect of
such share,

ar 75
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When intexest on calls ane.blg_
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FORFEITURE AND LIEN

If call not paid notice may be given

24,

Form

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

of notice

2s.

The notice shall name a day (not being less than fourteen clear
days from the date of the notice) and a place on and at which
such call or part thereof remaining unpaid and such interest and
expenses as aforesald are to be paid. The notice shall also
state that in the event of non-payment at or before the time and
at the place appointed, the shares in respect of which the call
was made will be liable to be forfeited.

1f notice not complied with shares may be forfeited

26.

If the requirements of any such notice as aforssaid be not
complied with, any shares in respect of which such notice shall
have been given may at any time thereafter, and before payment of
all calls, interest and expenses due in respect thereof, be
forfeited by a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declored or other moneys
payable in respect of the forfeited shares and not actually paid
before the forfeiture. The Directors may accept the surrender of
any share liable to be forfeited hereunder and in such case
refersnces in these Articles to forfeiture shall inclunde
surrender,

Forfeited shares to become the property of Company

2?'

When any share has been forfeited notice of the forfeiture shall
be served upon the person who was bofore forfeiture the holder of
the share; but no forfeiture shall be in any manner invalidated
by any omission or neglect to give notice as aforesaid. Any
share so forfeited shall be deemed to be the property of the
Company together with all rights attaching thoreto, and the
Directors may within three years of such forfeiture sell,
re-allot, or otherwise dispose of the same in such manner and on
such terms as they think fit either to the person who was before
the forfeiture the holder thereof, or to any other person, and
either with or without any past or accrulng dividends, and in the
case of re-allotment, with or without any money paid thereon by
the former holder being credited as paid up thereon. Any share
not disposed of in accordance with the foregoing within a period
of three years from the dato of its forfeiture shall thereupon be
cancelled in aecordance with the provisions of thu Act.
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Power to annul forfeiture

28,

Arx

The Directors may at any time, before any share so forfeited
shall have been cancelled or sold, re-allotted or otherwise
disposed of, annul the forfeiture upon payment of all calls and
interest due upon and costs, charges and expenses incurred in

respect of the share and upon such further ceonditions (if any) as
they think fit.

ears to he paid notwithstanding forfeiture

29.

Any person whose shares have been forfeited shall thereupon cease
to be a Member in respect of such shares and shall surrender to
the Company for cancellation the certificate for the shares but
shall notwithstanding remain liable to pay, and shall forthwith
pay to the Company all calls, instalments, interest and costs,
charges and expenses owing upon or in respect of such shares at
the time of forfeiture, together with interest thereon, from the
time of forfeiture until payment, a¢ the rate of Fiftaesn per
cent. per annum (or such lower rate as the Directors may
determine) and the Director may waive payment wholly or in part
or enforce payment thereof if they think fit without any
allowance for the value of the shares at the time of forfeiture
or for any consideration received on their disposal.

Company's lien on shares

340.

The Company shall have a first and

paramount lien upon all the
shares, other than fully paid

“up shares, registered in the name
of each Member (whether solely or jointly with other persons) for

any amount payable in respect of such shares, whether the perind
or time for payment thereof shall have actually arrived or not
and such lien shall apply to all dividends from time to time
declared or other moneys payable in respect of such shares. The
Directors may at any time either generally or in any particular
case waive any lien that has arisen or declare any share to be
wholly or in part exempt from the provisions of this Article.

Az _to enforcing lien by sale

31.

For the purpose of enforeing such lien, the Directors
the shares subject thereto,

no such sale shall be made u
shall have arrived and until
demanding payment of, the sum
intention to sell in default o
served on such Member and defa
the payment of such anounts pa
the service of such notica.

way sell
in such manner as they think £it, but

ntil such period or time as aforesaid
notice in writing stating, and
payable and giving notice of the

£ such payment shall have been

ult shall have been made by him in
yable for fourteen clear days after

32,

Application of proceeds of sale

The net proceeds of any such sale, after payment of the costs
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thereof, shall be applied in or towards satisfaction of such part
of the amount in respect of which the lien exists as is presently
payable. The residue, if any, shall (upon surrendar to the
Company for cancellation of the certificate for the shares sold
end subject to a like lien for sums not presently payable as
existed upon the shares before the sale) ke paid to the Member of
the person (if any) entitled by transmission to the shares.

Validity of sale after forfeiture or for enforcing lien

33. Upon any sale or re-allotment after forfeiture or upon any sale
for enforcing any lien in purported exercise of the powers
hereinbefore given, the Directors may in the case of a sale
nominate some person to execute a transfer of the shares sold in
the name and on Lehalf of the holder or his executors or
administrators and may in any case receive the purchase or
subscription money in respect of any transfer or re-allotment of
the shares, cause the name of the purchaser or re-allottee to be
entered in the Register in respect of the shares sold or
re-allotted, and issue share certificates in respect of the
shares to such purchaser or re-allottee. A statutory declarstion
by a Director or the Secretary that a share has been forfeited or
sold by way of enforcement of a lien on a specified date shall be
conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the shares and the declaration
shall (subject to the execution of an instrument of transfer if
necessary) constitute a good title to the shares and the
purchaser or re-allottee shall not be bound to see to the
regularity of the proceedings or to the application of the
purchase or subscription money, and, after his name has been
entered in the Register in respect of such shares, the validity
of the sale or forfeilure shall not be impeached by any person.

-( m - u u _

TRANSFER OF SHARES

Form of transfer

34. Subject to such of the restrictions of these Articles as may be
applicable, any Member may transfer all or any of his shares by
an instrument of transfer in writing in any usual forrm (whi=h E
shall include a block transfer form) or in any other form which
the Directors approve, and such instrument shall be signed by or
on behalf of the trensferor and (in the case of a transfer of a
share which is not fully paid) by the transferee and the
transferor shall be deemed to remain the holder of such share
until the name of the transferee is entered in thae Register in
respect thereof, and when registered the instrument of transfor
shall (subject to Article 151(1ii)) be retained by the Company.

Restraint on transfer

35. (A) The Directors may, in their absolute discretion and without
glving any rcason, refuse to register any share transfer
unless:
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(i) it is in respect of s fully paid share;

(i1) it {s in respect of a share on which the Company doeas
not have a lien;

(111) 41t is ir respect of only one class of —hares;

(iv) it is in favour of not more than four joint holders as
transferees;

(v) it is duly stamped (if so required); and

(vi) any other conditinns relating thereto specified or
imposed by the Directors (in their absolute discretion)
have been satisfied in respect thereof.

Nothing in these Articles shall preclude the Directors from
allowing the allotment of any shares to be renounced by the
allottee in favour of some other person, but for the
purposes of this Article such renunciation shall be deemed
to be a transfer and the Directors shall have the same power

of refusing to give effect to it as if the renunciation were
4 transfer.

(B) 1If the Directors refuse to register a transfer of a share,
they shall within two months after the date on which the

transfer was lodged with the Company send to the transferee
notice of the refusal.

Registration of transfer

36. Every instrument of transfer must be lodged, duly stamped, at the
Office, or &t such other place as the Directors may from time to
time determine, to be registeved, accompanied (except in the case
of a transfer by a Recogrised Person, where a certificate has not
been issued in respect of the shares) by the certificate for the
shares comprised therein, and such evidence as the Directors may
reasonably require to prove the title of the transferor, and the
due execution by him of the transfer or, if the transfer is
executed by some other person on his behalf the authority of that
person sv to do and thereupon the Directors, subject to the power

vested in them by the last preceding Article, shall register the
transferea as the holder.

Fees on registration

37. Ne fee shall be payable for registering any transfer, probate,
letters of administration, curtificate of marriage or death,
puwer of attorney, or other document relating to or affecting the
title to any shares or the right to transfer the same.

Suspension of reristration and closing of Register

38. The registration of transfers may be suspended at such times and
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for such period as the Directors may from time to time determine
and either generally or in respect of any class of shares:
Provided that the Register shall not be closed for more than
thirty days in any year.

Location of instruments of transfer

39. All instruments of transfer which are registered shall, subject
to Article 151(dii), be retained by the Company, but any
instrument of €ransfer which the Directors refuse to register
shall (except in the case of fraud or any other case determined
by the Directors) be returned to the person depositing the same.

TRANSMISSION OF SHARES

Representatives of interest of deceased Members

40. The executors or administrators of a deceased Member (not being
one of two or more joint holders) shall be the only persons
recoghised by the Company as having any title to shares held by
him alone; but in the case of shares held by more than one
person, the survivor or survivors only shall be recognised by the
Company as being entitled to such shares. Nothing in this
Article shall release the estate of & deceased Member from any
liability in respect of any share solely or jointly held by him,

Evidence in case of death or bankruptecy or mental disorder

41. Any person becoming entitled to & share in consequence of the
death or bankruptcy of any Member or in consequence of a Member
being or becoming a patient within the meaning of Part VII of the
Mental Health Act 1983 or of any other event giving rise to a
transmission of such entitlement by operation of law may, upon
such evidence being produced as may be reguired by the Directors,
elect in writing either to be registered as a Member by giving
notice in writing to that effect or, without being so registered,
execute & transfer to some other person who shall be registered
as & transferee of such share and the execution of such a
transfer shall signify his elsction as 8foresaid; all the
Articles relating to the transfer of shares shall apply to the
notice or instrument of transfer as if it were an instrument of
transfer executed by the Member and the death or bankruptey of
the Member or his being or becoming a patient as aforesaid or any
other event as aforesaid had not occurred. The Directors may at
any time give notice requiring any such person to cleat as
aforesaid and if such notice i{s not complied with within sixty
clear days the Directors may thereafter withhold rayment of all

dividends and other moneys payable in respect of such share until
compiiance therewith.

Rights as to dividends and voting

42.  Any person becoming entitled to a share in consequence of tha
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death or bankruptey of eny Member or of his becoming a patient as
mentioned in Article 41 or of any other such event as is
mentirnad in Article &1 shall, subject to the requirements of
Article 133, be entitled to the same dividends and other
advantages to which he would be entitled if he were the holder of
the share, except that he shall not, unless and until he is
registered as a Member in respect of the share, be entitled in
respect of it to receive notices of or to exercise any rights
conferred by membership in relation to meetings of the Company.

CONSOLIDATION AND SUB-DIVISION OF SHARES

Consolidation

43.

The Company may by Ordinary Resolution consolidate its shares, or
ary of them, into shares of a larger amount.

Sub-division

44,

45.

Subject to the provisions of the Act, the Company may by Ordinary

Resolution sub-divide its shares, or any of them, into shares of
a8 smaller amount, and may by such resolution determine that, as
between the holders of the shares resulting from such
sub-division, one or more of such shares shall have such
preferred or other advantage as regards dividend, capital, voting
or ntherwise over, or shall have such deferred rights or be
subject to such restrictions as compared with, the other or

others as the Company has power to attach to shares upon the
allotment thereof,

Fractions

Subject to any direction by the Company in General Heeting,
whenever as the result of any consolidation or sub-division of
shares Members of the Company are entitled to any issued shares
of the Company in fractions, the Directors may deal with such
mine and in particular may sell the
shares to which Members are so entitled in fractions to any
person (including, subject to the provisions of the Act, the
Company) for the best Price reasonably obtainable and pay and
distribute to and amongst the Members entitled to such shares in
due proportions the net proceeds of the sale thereof (except that
any amount otherwise due to a Member, being less than £2.50 or
such other sum as the Directors may from time to time determine,
may be retained for the benefit of the Company). For the purpose

of giving effect to any such sale the Directors may nominate some
person to execute & transfer of the shares sold on

nominated by the purchaser and may cause the name of the

purchaser or any other person nominated by the purchaser to be
entered in the Register as the holder of the shares comprised in
any such transfer and he shall not be bound to see to the
application of the purchase money nor shall his title to the
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shares be affected by any irregularity or invalidity in the
proceedings in reference to the sale.

CONVERSION OF SHARES INTO STOCK
Paid up shares convertible into stock

46. The Company may by Ordinary Resolution convert any fully paid up
shares inco stock of the same class as the shares which shall be
so converted, and reconvert such :tock into fully paid up shares
of the same class and of any denomination. No such conversion
shall affect or prejudice any preference or other special
privilege.

Transfer of stock

47. When any shares have been converted into stock, the several
holders of such stock may thenceforth transfer their respective
interests therein, or any part of such interests, in the same
manner and subject to the same regulations as and subject to
which the shares in the capital of the Company from which the
stock arose might previously to conversion have been transferred,
Oor as near thereto as circumstances admit, but the Directors may
from time to time fix the minimum amount of stock transfersbls
{which minimum shall not exceed the nominal amount of the shares
from which the stock arose), and direet that [ractions of that
minimum shall not be transferred, but with power at their
discretion to waive such rules in any particular case.

Privilege of stock-holders

48. A holder of stock shall, according to the amount of the stock
held by him, have the same rights as if he held the shares from
which the stock arose: Provided that no such right (except
participation in dividends and in the assets of the Company)
shell be conferred by an amount of stock which would not, if
existing in shares, have conferred that right,

Definitions

49. All such provisions of these Articles relating to shares as are
applicable to fully paid-up shares shall apply to stock, and in
all such provisions (unless the context otherwise requires) the
words “share" and "Member" shall include "stock" and
"stockholder".

INCREASE AND REDUCTION OF CAPITAL

Increase of capital

30. The Company may, from time to time, by Ordinary Resolution,
increase its capital by the creation of new shares, such incresse
to be of such sggregate amount and to be divided into shares of
such respective amounts as the resolution may prescribe. Subject
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to such privileges, priorities, or conditions as are or may be
gttached thereto, all new shares shall be subject to the same

provisions in all respects as if they had been part of the
original capital,

Power to attach rights and issue redeemable shares

51. Subject to the provisions of the Act and without prejudice to any
rights attached to any existing shares, any new shares in the
capital of the Company may be allotted with such preferential
right to dividend and such prioxrity in the distribution of
assets, or subject to such postponement of dividends or in the
distribution of assets, and with or subject to such preferential
or limited oxr qualified right of voting at General Meetings or
such other special rights or restrictions as the Company may from
time to time by Ordinary Resolution determine, oxr, if no such
determination be made, as the Directors shall determine, but so
that the rights attached to any issued shares as a class shall
not be varied except with the consent of the holders thereof duly
given under the provisions of these Articles (and in construing
for the purposes of this Article whether rights sre, or are to be
treated as, varied or not varied, the provisions of Article B2(B)
shall apply). Subject as aforesaid any shares in the capital of
the Company may be issued on texms that they are, or, at the

option of the Company or the holder, are to be liable, to be
redeemed.

Reduction of capital and purchase of own shares

52. (A) Subject to the provisions of the Act and to any rights
dttached to any shares, the Company may from time to time by
Special Resolution reduce its share capital, any capital
redemption reserve and any share premium account or any
other undistributable reserve in any manner. The Company
may also by Ordinary Resolution cancel any shares not taken
or agreed to be taken by any person and diwinish the amount

of its share capital by the nominal value of the shares so
cancelled.

(B) Subject to the provisions of the Act and to any rights
attached to any shares, the Company may purchase all or any
of its own shares of any class (including any redeemable
shares) 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 thereof to
convert into Ordinary Shares in the capital of the Gompany
then no such purchase shall take place unless it has been
sanctioned hy an Extraordinary Resolution passed at a
Separate class meeting (or meatings if there is more than
one class) of the holders of any such class of convertible
shares. Nedther the Gompany nor the Directors shall be
required to select the shares to be purchased rateably or in
any particular manner as between the holders of the shares
of the same class or as between them and the holders of
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shares of any other class or in accordance with the rights
ag to dividends or capital attached to any class of shares.

PART III - GENERAL MEETINGS

Anpual General Heetings

53, Annual General Mectings shall be held at such time and place,
subject o the provisions of the Act, as may be determined by the
Directors.

Extraordinary General Meetings

54. All General Meetings of the Company othex than Annual General
Meetings shall be celled Extraordinary General Meetings.

When Extreordinary General Meeting to be called

55, The Directors may, whenever they think fit, convene an
Extraordinary General Meeting of the Company, and Extraordinary
General Meetings shall also be convened on such requisition or in
default may be convened by such requisitionists as provided by
the Act. Any meeting convened undexr this Article by
requisitionists shall be convened in the same manner as nearly as
possible as that in which meetings are to be convened by the
Directors. Lf there are insufficient Directors within the United
Kingdom capable of acting to form & quorum at a meeting of the
Directors, any Directors within the United Kingdom may convene &
General Meeting.

Notice of meetings

56. Subject to the provisions of the Act, an Annual General Meoting
and an Extraoxdinary General Meating called for the passing of a
Special Resolution shall be called by not less than twenty-one
clear days' notice in writing, and all other Extraoxdinary
General Meetings of the Company shall be called by not less than
fourteen clear days' notice in writing. The notice shall specify
the place, the day and hour of meeting and the general nature of
the business to be transacted. The notice shall be given to the
HMembers, other than such as, under the provisions of these
Articles or the terms of issue of the shares they hold, are not
entitled to receive notice from the Company, to the Directors and
to the Auditors. A notice calling an Annual General Meeting
shall specify the meeting as such and @ notice convening a
meeting to pass a Special Resolution or an Extraordinary
Rasolution as the case may be shall specify the intention to
propose the resolution as such. Notwithstanding that a meeting
of the Company is convened by shorter notice than that specified
in this Article, it shall be deemed to have boen properly
convened if it is so agreed:-

(a) in the case of an Annual General Meeting, by all the members
entitled to attend and vote at the meeting; and
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{b) in the case of any other meeting, by a majority in number of
the Hembers having a right to attend and vote at the
meeting, being a majority together holding not less than 95
per cent. in nowinal value of the shares giving that right.

Proxies

57,

In every notice calling a meeting of the Company or any class of
the Members of the Company there shall appear with reasonable
pPromineice & statement that a Hember entitled to attend and vote
is entitl.d to appoint one or more proxies to attend and, on &
poll, vote instead of him, and that a proxy need not also be a
Member. Every such notice shall also state the place where
instruments of proxy are to be deposited if the Directors
determine that place to be other than the Office.

Omission to send notize

58. The accidental omission to send a notice or, where required by
these Articles, a pProxy form with a notice to, or the non-receipt
of any notice or proxy form by, any Member, any Director or the
Auditors shall not invalidate the proceedings at any General
Meating.

Quorum

59.

No business shall be transacted at any General Meeting unless a
quorum is present. Two persons entitled 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
Hember, shall be a quorum,

Procedure if quorum nolt present

60.

61.

If a quorum is not present within half an hour after the time
appointed for a meeting, or if during a meeting a quorum ceases
to be present, the meeting, 1f convened by or upon the
requisition of Members, shall be dissolved, and in any other casa
shall stand adjourned to such time (being not less than ten nor
more than sixty days later) and place as the Chairman of the
meeting (or, in default, the Directors) shall appoint. If at the
adjoturned meeting a querum is not present within fifteen minutes

after the time appointed for holding the meeting, the meeting
shall be dissolved.

Chairman

The Chairman (4if any}, or,

(1f any) of the Board of i
them, some other Director n
preside as Chairman at aver
there be no such Chairman o
Director, or if at any mact
fifteen minuvtes after tha t

in his absence, the Deputy Chairman
rectors, or, in the absence of both of
ominated by the Directors, shall

¥y General Meeting of the Company. 1If
r Deputy Chairman or nominated

ing none of them is Present within

ime appointed for holding the meeting,
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ar none of them f{z willing e act, the Directors present shall
gselect one of their numbsr to be Chairmen, and if only one
Director is present gnd wiliing to act, he shall be Chairman,
That failing, the Members nresent od entitled to vote shall
choose one Gf their number to be +hairman,

Power to adjourn

62. Without prejudice to any other power which he may have under
these Articles or at common law, the Chairman may, with the
consent of the meeting, and shall, if so directed by the meeting,
adjourn any meeting from time to time or sipe die and from place
to place. No business shall be transacted at any adjourned
meeting other than the business which might properly have beesx
transacted at the meeting from which the adjournment took place.

PR
N

When notice of adiourned meeting to be given

63. Wheneve:i a meeting is adjourned for twventy-eight days or more or
a meeting adjourned sine die is due to be held, seven clear days'
notice in writing at the least specifying the place, the day and
hour of the adjourned meeting shall be given to the Members
subject as and in the manner herein mentioned, to the Directors
and to the Auditors, but it shall not be necessary to specify in
such notice the nature of the business to b transacted at the
adjourned meeting. Save as aforesaid it shail not be necess
Lo give any notice of an ad journed meeting.

m‘ E

ary

How questions to be decided at meetings

64. At any General Meeting, a resolution put to the vote of the
meeting shall be decided by a show of hands unless (before or
upon the declaration of the result cf, the show of hands) a poll
is duly demanded in accordance witly the provisions of these
Articles and unless a poll is demanded a declaration by the
Chairman that the resolution has bean carried, or carried by a
particular majority, or lost or not carried by a particular
majority, and an entry to that effect in the book containing the
minutes of proceedings of the Company shall be conclusive
evidence of the fact withent proof of the number or proportion of
the votes recorded in favour of or against such resolutien.

Amendments to resolutions

65. In the case of a resolution duly proposed as g Special ox
Extraordinary Resolution no amendment thereto (other than an
amendment to correct a manifest error) may he considered or voted
upon and in the case of a resolution duly proposed as an Ordinary
Resolution no amendment thereto (other than an amendment to
eorrect a manifest error) may be considered or voted upon unless
elther at least forty-eight hours prior to the timo appointed for
holding the meeting or adjourned meeting at which such Ordinary
Resolution is to be proposed notice in writing of the terms of
the amendment and intention to move the same has been lodged at
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the Off{ce or the Chairman in %is absolute diseretion decides
that it may he considered or voted upon.

Amendments_ruled out of order

66. If an amendment to any resolution under consideration is ruled
out of order by the Chairman of the meeting, the proceedings on

the resolution shall not be invalidated by any error in the
ruling.

Casting vote

67. In the case of an equality of votes the Chairman shall, hoth on a
show of hands and on a poll, have a casting vote in addition to
the votes to which he may be entitled as a8 Mewmboer.

Who may _demand a poll

68. A poll may be demanded upon any question by the Chairman or by

not less than five Members present in person or by proxy and
entitled to vote or by a Member or Members present in person or
by proxy representing not less than one~tenth of the total votiag
rights of all the Members having the right to vote at the meating
or by a Member or Members holding shares conferring a right to
vote at the meeting, being shares on which an agzregate sum has
been paid up equal to not less than one-tenth of the total sum
paid up on all the shares conferring that right.

Poll demanded by proxy

69. A valid instrument appointing a proxy shall be deemed to confer
authority to demand or joia in demanding a poll, and for the
purposes of the immediately preceding Article, a demand by a
proxy for s Member shall be deemed to be g demand by that Member.

How pell to be taken

70, Subject to the provisions of the next succeeding Article, if a
poll is demanded as aforesaid it shall be tgken in such manner
and at such time and place as the Chairman of the meeting
directs, and either at once, or after an interval or ad journment
(but not more than thirty days after the date of tha meating ox
ad journed meeting at which the poll was demanded), and the result
of the poll shall ba deemed to be the resolution of the meeting
at which the poll was demanded. The demand for a poll may be
withdrawn before the poll is taken but ouly with the consent of
the Chairman and a demand so withdrawn shall validate the result
of a show of hands declared before the demand was made (and {n
the case of a poll demanded before the declaration of the result
of a show of hands, where the demand is duly withdrewn, the
meeting shall continue ass if the demand had not been made). No
notice need be given of a poll not teken immediately if the time

and place at which it is to be taken are announced at the moeting

at which it is demanded. In any othor case, at least seven clear
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days' notice shall be given specifying the time and place at
which the poll is to be taken. The Chairman may in the event of
a poll appoint scrutineers and may fix a time and place for
declaring the result of the poll.

In what cases poll taken without adjourmment

7).  Any poll duly demanded on the electjon of a Chairman of a rmeeting
Of on any question of adjournment shall be taken at the monting
and without adjournment,

Business may proceed notwithstanding demand of & poll

72.  The demand for a poll shall not prevent the continuance of g
meeting for the transaction of any Business other than the
question on which a poll has been demanded.

VOTING

Votes of Members

73. Subject to any special terms as to voeting upon which any shares
may have been issued, or may for the time being be held, or any
suspension or abrogation of voting rights pursuant to these
Articles, every Member bresent in person at a general meeting of
the Company shall upoi a show of hands have one vote and every
Member present in porson or by proxy shall upon a pell have one
vote for every Ord-nary Share of which he is the holder.

Joint Owners

74. If two or more persons are jointly entitled to shares for the
time being conferring a right to vote, any one of such persons
may vote at any meeting, cither personally or by proxy, in
respect thereof as if ha were solely entitled thereto, and if
moere than one of such joint holders be present at any meeting,
elther personally or by proxy, the Member whose name stands first
on the Register as one of the holders of such shares, and no
other, shall be entitled to vete in respect of the sana.

Votes of Hembers suffering from mental disorder

75. A Member who is or becomes a patient within the meaning of Part
VII of the Mentsl Health Act 1983 or in respect of whom an order
has been made by any court having jurisdiction (whather in the
United Xingdom or elsewhere) in matters concerning mental
disorder may vote, whether on a show of hands or on a poll, by
his receiver, curator bonis or other person authorised in that
behalf appointed by the court and may, on a poll, vote by proxy.
Evidence to the satisfaction of the Directors of the authority of
the person claiming to exercise the right to vote on behalf of
such Member shall be deposited at the Office, or at such other
place as is specified in accordance with these Articles for the
deposit of instruments of Proxy, not less than forty-eight hours

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

Voting personally or by Proxy

76.

(B)

(A) On a poll votes may be given personally or by proxy or (in

the case of a corporate member) by a duly authorised
representstive and a Hember entitled to more than cne vote
need not, if he votes, use all his votes or cast all the
votes he uses in the samz way. The instrument appointing
proxy shall be in writing in the usual form, or such other
form as shall be approved by the Directors, under the hand
of the appointor or his duly constituted attorney; or if
such appointor is a corporation, either under its Common
Seal or signed on its behalf by an officer, attorney or
other person authorised to sign it. A proxy need not be a
Hember of the Company. A Member may appoint more than one
pProxy to attend on the same occasion. Deposit of an
instrument of proxy shall not preclude 2 Member from

attending and voting in person at any meeting or adjournment
thereof.

[+

Subject to Article 58, proxy forms shall be sent by the
Company to all or none of the persons entitled to recedive
notice of and to vote at any meeting, and if sent shall
provide for two-way voting (without prejudice to any right

to abstain) on £11 resolutions set out in the notice of
meeting.

As to deposit of proxy

77. The instrument appointing a
it is executed or a co

proxy and any authority under which
py of the authority certified notarially or

in some other way approved by the Directors shall:

(1)

(1i)

(414)

be deposited at the Office or at such other place in the
United Kingdom as specified in the notice convening the
meeting, or in any instrument of proxy sent out by the
Company in relation to the meeting, not less than
forty-eight hours (or such lesser time as may bLe specified
in such notice or such proxy) before the time for holding
the meeting or adjourned meeting at which the person named
in the instrument proposes to vote; or

in the case of & poll tsken more than forty-eight hours
after it was demanded, be deposited as aforesaid after the
poll has been demanded and not less than tweaty-four hours

{or such lesser time as may be specified by the Diractors)
before the time appointed for taking the poll; or

where the poll is not teken forthwith but is taken not more
than forty-eight hours after it was demanded, be delivered
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at the meeting to the Chairman or to the Secretrary or to any
Director;

and an instrument of proxy which i{s not depcsited or delivered in
2 manner so permitted ghall be invalid.

When twa or more valid bus differing instruments of Proxy are
deliverat in respect of the same share for use at the same
meeting, the one which is last daoliverad (regardless of its date
or of the date of its execution) shall be treated as replacing
and revoking the others as regards that share: if the Company is
unable to determine which was last delivered, none of them shall
be treated as valid in respect of that share. Delivery of an
instrument appointing a proxy shall not preclude a membor from
attending and voting in person at the meeting or poll concerned.

o validity of proxy

78.

An instrument appointing a proxy shall, unless the contrary is
stated thexeon, be valid as well for any adjournment of the
meeting to which it relates and may confer authority on the proxy
to vote on any amendment to any resolution in respect of which it
is given (or on any other business which may properly come before
the meeting), but any such authority purportedly conferring
discretion on the proxy shall, although binding as batween the
arpointor and the Company, be without prejudice, as between the
gappointor and the proxy, to any instructions whizh the appeintor
may separately give to the proxy.

Corporations acting by representatives

79.

When

Any corporation which is n Member of the Company may, by
resolution of its directors or other governing body, authorise
sucl person as it thinks fit to act as its representative (or
representatives) at any meeting of the Company, or at any
separate meeting of the holders of any class of shares. The
person (or persons) so authorised shall be entitled to exercise
the same power on behalf of the corporation (in respect of that
part of the corporation’s holding to which the authorisation
relates in the case of an authorisation of more than one person)
as the corporation could exercise 1f it were an individual Member
of the Company, and the corporation shall for the puxposes of
these Articles be deemed to be present in person at any such
meeting if a person so authorised is present at it,

votes by proxy valid though authority revoked

80‘

A vote given or poll demanded by a proxy or a duly authorised
representative of a corporation shall be valid notwithstanding
the previous determination of the authority of the person voting
or demanding a poll, unless notice of the determination was
received by the Company at the Office or such other place as is
speuified for depositing the instrument of Proxy not later than
the last time at which an instrument of proxy should have been




- —
u - e n _
LTI m m m m

-
LN e

23

deliversd in order to be valid for use at the meeting or

adjourned meeting at which ary such vote is given or at which any
such pell is demanded.

Qualification and counting of votes

Bi.

No objection shall be raised to the qualification of any voter or
to the counting of, or failure to count, any vote, except at the
meeting or adjourned meeting at which the vote objected to is
tendered. Subject to any objection made in due time, evary vote
counted and not disallowed at the meeting shall be valid end
every vote disallowed or not counted shall be invalid. Any
objection made in due time shall be referred to the Chairman of
the mecting whose decision shall be final and conclusive.

VARIATION OF RIGIHTS

Consent te variation

82.

(A) Subject to the provisions of the Act, if at any time the
capital of the Company is divided into different classes of
shares all or any of the rights or privileges attached to
any class may (unless otherwise provided by the term of
issue of that class) be varied eithor while the Company is a
going concern or during or in contemplation of a winding-up
(L) in such manner (if any) as may be provided by such
rights, or (ii) in the absence of any such provision either
with the consent in writing of the holders of at least
three-fourths of the nominal amount of the issued shares of
that class or with the sanction of an Extreordinary
Resolution passed at a separate meeting of the holders of
the issued shares of that class, but not otherwise.

(B) The creation or issue of shares ranking pari passu with or
subsequent to the shares of any class and the purchase by
the Company of its own shares in accordance with the
provisions of the Act and Article 32(B) shall not (unless
otherwise expressly provided by the rights attached to such
last mentioned shares as a class) be deemed to be a
variaetion of the rights of sush shares. The variation of
all or any of the rights or privileges attached to some only
of the shares of any class shall be treated as a variation
requiring the consent in accordance with the provisions of
this Article of the holders of those shares which are
adversely affected by the variation.

Proceadings at meetings of classes of Members

83.

Any meeting for the
be convened and conducted in all res
in the same way as an Extraordinary Gemneral Mecting of the
Company, provided that no Member, not
entitled to notice thereof or to atten
holder of shares of the class the righ

purpose of the last preceding Article shall
pects as nearly as possible

being a Director, shall be
d thereat unless he be a
ts or privileges attached
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to which are intended to be varied or abrogated by the
resolution, and that no vote shall be given except in respect of
a share of that class, and that the quorum &t any such meoeting
shall be two persons at least present in person holding or
representing by proxy &t least one-third in nominal value of the
issuyed shares of the ¢lass, or ot an ad journed meeting one person
holding any shares of the class in guestion who is present in
person OX his proxy shall constitute the requisite quorum and
that a poll may be demanded in writing by any Member present in
person or by proxy and entitled to vote at the meeting: Provided
further that in the case of a variation of the rights or
privileges attached to some only of the shares of any class, the
foreguing provisions of this Article shall apply es if references
to a class of shares wexe references to that part of the class
which would be adversely affected by the variation.

PART 1V - DIRECTORS AND OTHER OFFIGERS
DIRECTORS

Number of Directors

B4,

Unless end until othexrwise determined by the Company by Ordinary
Resolution, the number of Directors (other than any alternate
directors) shall not be less than three but shall not be subject
to any maximum. The continuing Directoxrs may act notwithstanding
any vacancy in their body, provided that if the number of the
Directors be less than the prescribed minimum the remaining
Director or Directors shall only act for the purpose of
appointing an additional Director or additional Directors to make
up such minimum or to convene 8 General Meeting of the Company
for the purpose of making such appointment. I1£ there be no
Directox ox Directors able or willing so to act then any two
Members may summon & General Meeting for the purpose of
appointing Directors. Any additional Director SO appointed or
Director appointed at any such General Meeting shall (subject to
the provisions of these Articles) hold office only until the
dissolution of the Annual General Meoting of the Company next
following such appointment unless he is re-elected during such
meeting and he shall not retire by rotation at such meeting or be
taken into account in determining the rotation of retirement of
Directors at such maating.

Remuneration of Directors

B3,

Until otherwise determined Ly the Company by Ordinary Resolution,
there shall be paid to each Director {other than an alternate
director) such fee {as the Company may by Ordinary Resolution
determine) for his services in the office of Director as the
Directors may decide. Such fee shall be deemed t© accrus from
day to dey. Any foe payable pursuant to this Article shall be
distinct from any salary, cemuneration or other amounts payable
t+g a Director, ©OX determined, pursuant to other provisions of
these Articles.
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Travelling and hotel expenses and special remuneration

364

The Directors shall be entitled to be repaid all reasonable
travelling, hotel and other expenses properly incurred by them in
or about the performance of their duties as Directors including
any expenses incurred in attending and returning from meetings of
the Board of Directors or of Committees of the Board of Directors
of General Meetings or separate meetings of the holders of any
class of shares or debentures of the Company and if in the
opinion of the Directors it is desirable that any of their number
should go or reside abroad or make any special jeurneys or
perform any special services on behalf of the Company or its
business, such Director or Directors may be paid such reasonable
additional remuneration by way of salary, percentage of profits

or otherwise and expenses therefor as the Directors may from time
to time determine.

Qualification. Directors entitled to attend at General Meetings and

separate meetings

87.

A Director shall not require a share qualification. A Director
shall be entitled to receive notice of and attend and speak at
all General Meetings of the Company and at all separate meetings

of the holders of any class of shares or debentures in the
capital of the Company.

Directors to have power to fill vacancies

88.

Without prejudice to the power of the Company pursuant to these
Articles, the Directors shall have power at any time to appoint
any person either to fill a vacancy or as an addition to the
Board, but so that the total number of Directors shall not exceed
any maximum number fixed in accordance with these Articles.
Subject to the provisions of these Articles, any Director so
appointed shall retire at the Annual General Meeting of the
Company next following such appointment and he shall not be taken

into account in determining the rotatior of retirement of
Directors at such meeting.

ALTERNATE DIRECTORS

Appointment and Revocation

89.

of which his appointor is a member and, in th
meetings of the Director appointing him,

such meetings of the Directors, and to exercise all the powers,

Any Director (other than an alternate director} may by writing
under his hand (to take effect upon receipt at the Office by the
Secretary) appoint (1) any other Director, or (ii) any other
person who is approved by the Board of Directors to be his
alternate; and every such alternate 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 notices of
all meetings of the Directors and of Committees of the Directors

e absence from such
to attend and vote at
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rights, duties and asuthorities of the Director appointing him. A
Director may at any time by writing under his hand (to taka
effect upon receipt at the Office by the Secretary) rovoke the
appointment of an alternate appointed by him, and subject to such
approval as aforesaid where requisite, appoint another person in
his place. If a Director shall die or cease tn hold the office
of Director, the appointment of his alternate shall thereupon
cegse and determine. If any Director retires but is re-elected
at the meeting at which such retirement took effect, any
appointment made by him pursuant to this Article which was in
force immediately prior to his retirement shall continue to
operate after his re-election as if he had not so retired,. The i
appointment of an alternate director shall cease and determine on ‘
the happening of any event which, 1f he were a Director, would

cause his office to be vacated pursuant to Article 103 of these

Articles, An alternate director need not hold a share (
qualification snd shall not be counted in reckoning any maximum

number of Directors. A Director acting as alternate shall have
an additional vote at meetings of Directors for each Director for
whom he acts as alternate but he shall count as only one for the
purpose of determining whether a quorum be present. Execution by
an alternate director of any resolution in writing of the Board
of Directors or a Committee of Directors shall, unless the notice
of his appointwent provides to the contrary, be as effective as
execution by the Director appointing him.

Alternate to be responsible for his own acts, remuneration of
alternate etc,

90. Every person acting as an alternate director shall be an officer
of the Company, and shall alone be responsible to the Company for
his own acts and defsults, and he shall not be deemed to be the
agent of or for the Director appointing him. An alternate
director shall be entitled to contract and ba interested in and
benefit from contracts or arrangoements or transactions to the
same extent &s if he were a Director. An alternate director
shall not be entitled as against the Company to any fees for his
services as an alternate director: the remuneration of any such
alternate director shall be payeble out of the remuneration
payable to the Director appointing him, and shall consist of such
portion of the last-mentioned remuneration as shall be agreed
between the alternate and the Director appointing him. Subject .
to this Article, an alternate director shall be repaid by the E
Company such expenses as might properly have been repald to him
1f he had been a Director and shall be entitled to be indemnified
by the Company to the same extent as if he were g Director.

RS s
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MANAGING AND EXECUTIVE DIREGTORS
Appointment

21. The Directors may from time to time appoint one or more of their
nimber (whether solely or Jointly with any other Director) to be
Managing Dixector or Chief Executive Director of the Company or

v
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to hold any other executive office under the Company {with
whatiever designation the Directors may determine) and, subject to
the provisions of the Act, any ~=:h appointment may be made for
such term, at such remuneration and cn such other conditions as
the Directors think fit. Any appointment of a Director to an
/ exacutive office under the Company shall terminate if he ceases
to be a Director but without prejudice to any claim for damages
for breach of the contract of service between himself and the
Company. A Managing Director or Chief Executive Director and an
'l axecutive Chairman of the Board of Directors (including any joint
holder of any such office) shall not while continuing to hold
thal' office be subject to retirement by rotation and shall not be

. taken into account in determining the rotation of retirement of
x Directors.

Powers

= 92.

The Directors may from time to time delegate, entrust tu and
confer upon a Managing Director or Chief FExecutive Diresctor or
any Director holding any other executive office for the time
being such of the powers exorcisable under these Articles by the
Directors, other than power to make calls or forfeit shares, as
. they may think fit (including, without limitation, the power to
3 sub-delegate any such powers), and may delegate, entrust and

. confer such powers for such time, and to be exercised for such
objects and purposes, and upon such terms and conditions, and
with such restrictions as they may think expedient; and they may
confer such powers either collaterally with or to the exclusicn
of and in substitution for all or any of the powers of the
Director= in that behalf and may from time to time
E withdraw, after ox vary all or any of such powers.

revoke,

E POWERS AND DUTIES OF DIRECTORS

Directors to have entire su

perintendence and control of business of
Company

93. The business of the Company shall be managed by the Directors
who, subject to the provisions of the Act, the Memorandum of

" Association of the Company and these Articles and to any

v directions given by Special Resolution may exercise all the

- powers of the GCompany. No alteration of the Memorandum of

Association of the Company or of these Articles and no direction

given by the Company in General Heeting shall invalidate any

prior act of the Directors which would have been valid if such

alteration had not been made or such direction had not been

given, and the provisions contained in these Articles as to any

specific power of the Diractors shall not be deemed to limit the

general powers hersby given. 4 meeting of the Directors at which

a quorum is present may exexrcise all powers exercisable by the

Directors,
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Power to sward pensions ete. to Directors

%4,

The Directors may exercise all the powers of the Company to
provide benefits, whetheyr ty the payment of pensions, annuitias,
gratulties or superannuation or other allowances or by insurance
or otherwise, to any persons who are or have at any time been
Directors (or the holders of any equivalent or comparable office)
of and employed by or in executive office under the Company, or
any company which is a subsidiary company of, allied to or
associated with the Company, or &ny corporate body to whose
business the Company or any of its subsidiaries is, in whole or
in part, a successor directly or indirectly, and to the spouses,
widows, widowers, children and other relatives and dependants of
any such pursons and may establish, maintain, support, subseribe
to and contribute to all kinds of schemes, trusts and funds for
the benefit of such persons as are hereinbefore referred to or
any of them or any class of them, and so that any Director shal]l
be entitled to receive and retain for his own benefit any such
pension, annuity, gratuity, allowance vr other benefit (whether
under any such fund or scheme or otherwise). The Directors may
procure any of the matters aforesaid to be done by the Company
elther alone or in conjunction with any other person. HNo
Director or former Director shall be accountable to the Company
or the Members for any benefit provided pursuant to this Article
and the receipt of any such benefit shall not disqualify any
person from being or becoming a Director.

Directors' interests

95.

(A) Subject to the provisions of the Act and provided that he
has disclosed to thae Directors the nature and extent of any
material interest of his:

(1) a Director may hold ary other office or place of profit
under the Company (oxcept that of Auditor or auditor of
a subsidiary of the Company) in conjunction with the
office of Director and may act by himself or through
his firm in a professionail capacity Lo the Company, and
in any such case on such terms 45 to remuneration and
otherwise as the D'rectors may arrange. Any such
remuneration shall be in addition to any remuneration
provided for by any other Article;

(11) no Director shall be disqualified by his office £rom
entering into any contract, arrangement, transaction or
proposal with the Company eithey in regard to such
other office or place of profit or as vendor, purchaser
or otherwise; and

{iii) no contract, arrangemoent, transaction Or proposal
entered into by or on behalf of the Company in which
any Director or person connc :ted with him is in any way
interested, whethor directly or indirectly, shall be
avoided, nor shall any Director who enters into any
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such contract, arrangement, transaction or proposal or
who is so interested be liable to account to the
Company for any profit realised by any such contyact,
arrangement, transaction or proposal by reascn of such
Pirector holding that office or of the fiduciary
relation thereby established.

(B) For the purposes of this Article:

(1)

(ii)

a genaral notice given to the Directors that a Director
is to be regarded as having an interest of the nature
and extent specified in the notice in any transaction
or arrangement in which a specified person or class of
persons is interested shall be deemed to be a
disclosure that the Director has an interest in any

such transaction of the nature and extent so specified;
and

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

(C} Save as herein provided, a Director shall not vote at a

meeting of the Directors on an

¥y resolution concerning any

contract, arrangement, transaction or any other proposal

whatsoever to which the Com

pany is or is to be a party and

in which he has, directly or indirectly, any material
interest otherwise than by virtue of his interests in shares

ox debentures or other securities of or
through the Company.

otherwise in or
A Director shall not be counted in the

quorum at a meeting in relation to any resolution on which
he is debarred from voting.

(D) A Director shall (in the absence of some other material
interest then is indicated below) be entitled to vote (and

be counted in the quorum

} in respect of any resolution

concerning any of the following matters, namely:

(1)

(14)

(114)

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

the giving of any guarantee, security or indemnity to a
third party in respect of a debt or obligation of the
Company or any of its subsidiaries for which he himself
has assumed responsibility in whole or in part and
whether alone or Jointly with others under a gharantee
or indemnity or by the giving of security;

any proposal concerning an offer of shares or
debentures or other securities of or by the Company or
any of its subsidiaries for subscription, purchase or
exchange in which offer he is or is to be interested as
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& participant in the underwriting or sub-underwriting
thereof;

any contract, arxangement, tiansaction or proposal to
which the Company is or is to be a party and concerning
any other company (including any subsidiary of the
Company) (a "relevant company") in which he is
interested, directly or indirectly and whether as an
officer or shareholder or otherwise howsoever, provided
that he is not directly or indirectly interested in one
per cent. or more of the issued shares of any class of
the relevant company or of the voting rights of the
relevant company (any such interest being deemed for
the purpose of this Article to be a material interest
in all circumstances) and, for the purposes of this
paragraph (iv):

(a) a person shall be deemed to be directly interested
in the issued shares of any class of a company if
he holds (whether solely or jointly}) or is
beneficially interested in such shares;

(b) & person shall be deemed to be indirectly
interested in the issued shares of any class of a
company if another company (an "intermediary
company”} in whose equity share capital he is
directly or indirectly interested holds (whether
solely or jointly) or is beneficially interested
in such shares;

(¢) a person shall be deemed to be indirectly
interested in one per cent. or more of the issued
shares of any class of a relevant company if the
percentage of the issued shares of such class
attributable to such person through his percentage
interest in the equity share capital of each
intermediary company through which his interest in
the relevant company is derived represents one per
cent. or more of the issued shares of such class
of the relevant company; and

(d) a person shall be deemed to be directly interosted
in one per cent. or more of the voting rights
available to members of a relevant company if he
can cause one per cent. or more of such voting
rights to be cast at his direction.

Foy the purposes of this paragraph (iv) there shall be
disregearded any shares held by a Director as bare or
custodian trustee and in which he has no beneficial
interast, any shares comprised in 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 therefrom and any shares comprised
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in any authorised unit trust scheme in which the
Director is interested only as a unit holder;

(vl any contract, errangement, transaction or proposal
concerning the adoption, modification or operation of a
superannugtion fund, a retirement benefits scheme or a
personal pension scheme under which he may benefit and
which either (a) has been approved by or is subject to
and conditional upon approval by the Board of Inland
Revenue for taxation purposes or {b) relates to both
employees and Directors of the Company and does not
accerd to any Director as such any privilege or

advantage not accorded to the employees to which such
fund or scheme relates;

(vi} any contract, arrangement, transaction or proposal
concerning the adoption, modification or operation of
any scheme for enabling employees inducing full time
executive Directors of the Company and/or any
subsidiary to acquire shares or share in profits of the
Company or any arrangement for the benefit of employees
of the Company or any of its subsidiaries under which

the Director benefits in a similar manner to employees;
and

(vii} the purchase or maintenence for sny Director or

Directors of insurance against any lisbllity,

shall not vota or be counted in the quorum on any
resolution concerning his own appointment as the holder of
any office or place of profit with the Company or any
company in which the Company is interested including fixing

or varying the terms of his éy-peintment or the termination
thereof.,

Where proposals are under consideration concerning the
appointment (including fixing or varying the terms of
appointment) of two or more Directors to offices or places
of profit with the Company or any company in which the
Company is interested, such proposals may be divided and
considered in relation to each Director separately and iIn
such cases each of the Directors concerned (if not debarred
from voting undexr paragraph (D)(iv) of this Article or
otherwise) shall be entitled to vote (and be counted in the

quorum) in respect of each resolution except that concerning
his own appointment.

If any question shall arise at any meeting as to the
materiality of e Director's (other than the Chairman's)
interest or as to the entitlement of any Director (othor
than the Chairman) to vote and such question is not resolved
by his voluntarily .greeing to abstain from voting, such
question shall be referred to the Chairman of the meeting
and his ruling in relation to any othar Director shall he
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final and conclusive except in a case where the nature or

extent of the interests of the Director concerned have not
been fuliy disclosed.

(H) If an; quostion shall arise at acy meeting as to the
materiality of the Chairman's interest or es to the
entitlement of the Chairman to vote and such question is not
resolved by his voluntarily agreeing to abstain from votinug,
such question shall bz referred to the Directors present at
the meeting, excluding the Chairman, whose majority vote
shall be final and conclusive except in a case where the
nature or extent of the interests of the Chairman have not
been fully disclosed.

(I) The Company may by Ordinary Resolution suspend eor relax the
provisions of this Article either generally or in respect of
any particular matter or ratify any transaction not duly
authorised by reason of a contravention of this Article.

(J) For the purpose of this Article an interest of a person who
is for the purpose of the Act connected with {which words
shall have the meaning given thereto by Section 346 of the
Act) a Director shall be treated as an interest of the
Director and in relation to an alternate on interest of his
appointor shall be treated as an interest of the alternate

without prejudice to any interest which the alternate has
otherwise.

Exercise of votine powers

96.

The Directors may exercise the voting power conferred by the
shares in any other company held or owned by the Company or
eXercisable by them as directors of such other company in such
manner in al) respects as they think fit (inclu'ing the exercise
therecf in favour of any resolution appointiig themselves or any
of them Directors or other officers or employees of such company

or voting or providing for the payment of remuneration to such
officers or employeces),

Directors mav _join Boards of other companies

7.

A Director of the Company may continue or become a director or
other officer, servant or mamber of any company promoted by the
Company or in which it way be intcrested as a vendor,
shareholder, or otherwise, and no such Director shall be
accountable for any remuneration or other ben. fits derived as
director or other officer, employae or member of such sompany:
Provided always that this Article shall not be construed as
restricting the right of any Director to be or become & director
or other officer, sorvant or membor of any other company or to
retain any benefits derived as such.
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Uverseas branch register

98, The Directors may exercise tha powers conferred uporn thea Comgpany
by Section 362 of the Act with regard to the keeping of an
overseas branch register and the Directors may (subject to the
provisions of that Section) make and wary such regulations as
they may think fit respecting the keeping of any such ragister.

LOCAL MANAGEMENT

Local manggement

and transaction uf the affairs of the Company in any soredfied
locality, whether in the United Kingdow or elsewhere, in such
manner as they think fit, and the following provisicns of this
Article shall be without prejudice te the general powers
conferred by this Article.

99. The Diractors may from time to time provide for the Linagement

Delegution

(1) The Directors from time to time, and at any time, may
establish any local board or agencies for managing any of
the affairs of the Company in any such specified locality,
and may appoint any persons to be members of such local
board, or any managers or agents, and may fix their
remuneration. The Directors from time to time, and at any
time, may delegate to any pexson so appointed any of the
powers, suthorities, and discretions for the time being
vested in tle Directors, other than the power of making
calls or forfeiting shares, and may authorise the members
for the time being of any such local board, or any of them,
to £ill wp the vacancies therein, and to act notwithstanding
vacancies; and any such appointment or delngation may be
made on such tarms and subject to such conditions as the
Directors may think fit, and the Directors may at any time
remove any parson so appointed, and may annul or vary any
such delegation and, subject to any terms and conditions
expressly imposed by the Directors, the proceedings of any
local board or agency with two or more members shall be
governed by such of these Articles as regulate the
proceedings of Directors, so far 8s they ara capable of
applying.

Powers of atlorney ete.

(11) The Direciors may at eny time and from time *o time by power
of attorney or otherwise, appoint any person or persons to
be the agent or agents of the Company for such purposes and
with such powers, authorities and discretions (not exceeding
those vested in or axercisable by the Directors undax thesa
Articles), and for such period and subject to such
conditions as the Directors may from time to time think Lie;
and any such power of altorney or other instsument of
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appointment may contain such provisions for the protection
or convenience of persons dealing with such agent or agents I
as the Directors may think fit. The power to delegate
contained in this Article shall be effective in relation to
the powers, euthorities and discretions of the Directors
generally and shall not be limited by the fact that in !
certain Articles, but not in others, express reference is
made to particular powers, authorities or discretions being
exercised by the Directors or by a Committee authorised by I
the Directors.

Sub~delegation

(1ii) ény such delegates or agents as aforesaid may be authorised
by the Directors to sub-delegate all or any of the powers,
authorities and discretions for the time being vested in
them.

Job designaticns

100. The Directors may appoint any person (not being a Director) to
any office or employment having a designation or title including o
the word "director' or attach to any existing office or
employment with the Company such designation ox title and may
terminate any such appointment or the use of such designation or -
title. The inclusion of the word "director” in the designation :
or title of any such office or employment shall not imply that
such person is, or is deemed to be, or is empowered in any
respect to act as a Director of the Company for any of the
purposes of the Act or these Articles.

BORROWING POWERS

Powes to raise money

101. The Directors may exercise all the powers of the Company to Ei
borrow money without 1imit as to amount and upon such terms and
in such manner as thay think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the Act to
grant any mortgage, charge or standard security over its E
undertaking, property and uncalled capital, or any part thereof,
and to issue debentures, debenture stock, and other securities

whether outright or as security for any debt, liability or

obligation of the Company or of any third party.

Register of Charges

102. The Directors shall keep a Register of Charges in accordance with
the Act and the fee to be paid by any person other than a
creditor or Member of the Company for cach inspection of the

Register of Charges to be kept under the Act shall be such sum as
prescribed by the Act,
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DISQUALIFICATION AND REMOVAL OF DIRECTORS

Office of Director to be vacated

103. The office ~f a Director shall be vacated:
If ha resigns

(1) If he delivers to the Boerd or to the Secretary a notice in
writing of his resignation of his office of Director;

Ceases tn be & Director

(ii) If he ceases to be a Director by virtue of a

ny provision of
the Act or becomes prohibited by law from be

ing a Director;
Becomeg bankrupt
(iii) 1If he becomes bankrupt,

against him or makes any
creditors generally;

has an interim receiving ordar made
arrangement or compounds with his

Suffers mental disorder

(iv) If an Order is made by any Court of co

in Scotland, an application for admission under the Hental
Health (Scotland) Act 1984;

¥ails to attend mentings

(v) It not having leave of absence from the Directors he and his
alternate (if any) fail to attend the meetings of the
Directors for six Successive months unless Prevented by

hich may seem

to the Directors to be sufficient and the Directors resolve

thiut his office be vacated;

Is removed

(vi) 1f he is removed from office by
all his co~Directors being not 1
{without prejudice to any claim
have for breach of any contract
the Company); or

Executive office terminates

(vii) If dn v

he case of a Director who holds any executive offica
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his sppointment as such is terminated or expires and the
Directors resolve that his office be vacated.

Power of removal by Ordinary Resolution

164. In additfon to any power of removal conferred by the Act, the
Company may by Ordinary Resolution remove any Director before the
expiration of his period of office (without prejudice to any
cleim for damages which he may have for breach 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 purpcses 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 Director.

RETIREMENT, ELECTION AND APPOINTMENT OF DIREGTORS

Rotation and retirement of Directors

105. Subject to the provisions of Article 91 in respect of a Managing
Director or Chief Executive Director and an executive Chairman of
the Board of Directors, at each Annual General Meeting one-third
of the Directors who are subject to retirement by rotation, or if
their number is not three or a8 multiple of three, then the number
nearest to but not exceeding one-third, shall retire from office,
but if there are fewer than three directors who are subject to
retirement by rotation, they shall all retire.

Which Director to rotire

106. Subject to the Provisions of the Act, the Directors to retire at
each Annual Genersl Meeting shall include, so far as necessary to
obtain the number required first any Director who wishes to
retire and not offer himself for re-election and second, such
further Directors as shall, including such Directors as
aforesaid, be the cpme-third or other nearest number who have been
longest in offica, As between two or more who have been in
office an equnl lungth of time, the Director to retire shall in
default >f agroement between them be determined by lot. The
length of time a Director has been in nffice shall be computed

from his last election or appointment when he has pPreviously
vacated office.

Meeting to £1{11 up vacancins and appoint Directors

107. Subject to the provisions of these Articles, the Company may by
Ordinary Reselution appoint a person who is willing to act to be
& Director, elther to £ill a vacancy or as an additional

Director, and may also so determine the rotation in which any
additional Directors are to rotire,
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Retiring Director to remain in office until successor appointed

e i e v

108. If the Company at any Genersl Meeting at which a Director ratires
by rotation does not £ill the vacancy, the retiring Director
shall, if willing, be deemed to have been reappointed and shall
continue in office until the dissolution of the Annual General
Meeting in the next year, unless it is resolved not to £ill the

vacancy or a resolution for the reappointment ¢* the Director is
l pPut to the meeting and lost.

Retiring Director at an_Annual General Meeting

i 109. Subject as aforesaid, a Director who reti
% Meeting may be reappointed. If he is not
to have been reappointed, he

res at an Annual Genera)

reappointed or deemed
shall retain office until the
meeting appoints someone in his place or, if it does not do 50,
until the end of the meeting,

Appointment of Directors to be voted upon individually

Directors by a single resolution shall be void unless g

resolution that *: ~halj be so proposed has first been agreed to
by the meating without any vote being given against it,

111. No person, other than a Director retirin

& by rotation, shall be
appointed or - e8ppointed a Director at any General Heeting
dnless:

(1) he is recommended by the Directors; or

(11) not less than six nor more than thirty-five clear days
before the date appointed for the meeting, notice executed
by & Member (other than that pPerson) cqualified to vote at
the meeting has been given to the Company of tha intention

g Notice to propose new Directors

any other age, nor shall any special notice
connection with the gppointment or the appro
appointment of such per
office at any time by reason of the fact that h
age of geventy or any other age and sub
Section 293 of the Act shall not apply

e has attained tle
“sections (1) to (6) of
to the Company, Where any

E General Meeting of the Company is convened at which, to the
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knowledge of the Directors, a Director will be proposed for
appointment or reappointment who will, at the date of the meeting
be seventy or more, the Directors shall give notice of his age in
the notice convening the meeting or in any document aceompanying
the notice, but the accidental omission to do so shall not

invalidate any proceedings or any appointment or reappointment of
that Director at that meeting.

PROCEEDINGS OF DIRECTORS AND COMMITTEES

Meetings of Directors

113. Subject to the provisions of these Articles, the Directors may
meet together for the dispatch of business, adjourn and otherwise
rogulate their mectings as they think fit, and determine the
quorum necessary for the transaction of business. Until
otherwise determined by the Directors, two Directors shall
constitute a quorum. Questions arising at any meeting shall be
determined by a majority of votes. JIn case of an equality of
votes the Chairman shall have a sccond or casting vote. One
Director may, and the Secretary shall at the request of a
Director, at any time summon a meeting of the Directors,

Notice of Board Meetings

114, Notice of Board Meetings shall be given to all Directors and
shall be deemed to be duly given to a Director if it is given to
him personally or by word of mouth or sent in writing to him at
his last known address in the United Kingdom or any other address
in the United Kingdom given by him to the Company for this
purpose. It shall not be necessary to give notice of a meeting

of the Directors to a Director who is not within the United
Kingdom.

Chairman of Board

115. The Directors may elect a Chairman or Joint Chairmen and one or
more Deputy Chairmen of theix meetings and determine the period
for which he is or they arc o hold office (and may at any time
remove him or them), but if no such Chairman or Deputy Chairman
is elected, or if at any meeting neither the Chairman nor a
Deputy Chairman is present within five minutes of the time
appointed for holding the same, the Directors present shall
choose some one of their number to be Chairman of such meating,

Any Chairman or Deputy Chairman may also hold an exscutive office
under the Company.

Board may act if quorum present

116. A duly convened meeting of the Directors for the time being at
which a quorum {s present shall be competent to exercise all or
any of the authorities, powers, and discretions for the timo
being vested in or exercisable by the Directors.
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Resoluticn in writing

e g

117. A resolntion in writing signed by all the Directors for the time

being entitled to receive potice of a meeting of the Directors
and not being less than a quorum or by all the members of a
Committee for the time being shall be as valid and effective for
all purposes as a resolution of those Directors or that Committee
pissed at a meeting duly convened and held and may be in any
form, inczluding facsimile transmission, and may consist of
several documents in the like form each signed by one or more of
the Directors or the said members of that Committee (including by
means of facsimile transmission): Provided that such a resolution
need not be signed by an alternate director if it jis signed by
the Director who appointed him and g resolution signed by an
alternate director need not also be signed by his appointor.

Dirsctors miy appoint Committeeas

118. The Directors may delegate any of their powers to any Committee
consisting of one or wore Directors and (if thought fit) one or
more other persons, (but a majority of the members of the
Committee shall be Directors and no resolution of the Committee
shall be effective unless a majority of those present when it was
passed are Directois). Any such delegation (which may include
authority to sub-delegate all or any of the powers delegated) may
be subject to any conditions the Directors may impose and either
collaterally with or to the exclusion of their own powers and may
be revoked or varied. Without prejudice to the foregoing, the
power to delegate under this Article includes the power to
delegate the determination of any fee, remuneration or other
benefit which may be paid or previded to any Director provided
that, in relation to the determination of any fee, remuneration
or other benefit to & Directos: holding any executive office, such

Committee shall consist only of two or more non-executive
Directors,

Committees subject to control cf Directors

119. All committees shall in the el
them and in the transaction o
proceedings and regulations w
Directors, and subject theret
Articles as regulate the proc
are capable of applying.

iercise of the powers delegated to

' business, conform to any mode of
hich may be prescribed by the

o shall be governed by such of these
eedings of Directors, so far as they

Minutes of Proceedings

120. The Directors shall cause minutes t

0 be made of the following
matters, namely:

ﬂm

(1) of all appointments of officers and Committee:

C s made by the
Directors;




(i1) of the names of Directors present at every meeting of the
Board or of Committees of Directors, and all business
transacted gt such meetings: and

(£ii) of al} orders, resclutions and proceedings of all meetings
of the Company, of tne holders of any class of shares or

debentures in the Company, and of the Directors and
Committees of Directors.

Any such minutes as aforesaid, if purporting to be signed by the
Chairman of the meeting at which the proceedings were held, or by
the Chairman of the next succeeding meeting shall be receivable

8s prima facie evidence of the matters stated in such minutes
without any further proof,

Defective gppointment of Directors not to invalidate their acts
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121. All acts done by a meeting of the Directors
or by any person acting as a Director or al
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- any person or persons
of them were or wag

ntitled to vote, or had
8s valid as regards al)}

acting as aforesaid, or that they or any
disqualified from holding office or not e
in any way vacated their or his office be
persons dealing in good faith with the Company as if every such

persen had bean duly appointed, and were duly qualified and had
continued to be a Director and entitled to vote.

Participation in board meetings by telephone

122. All or any of the members of the Board of Directors or any

may participate in g meeting of the Board
ans of a conference telephone or any
communication equipment which allows all persons participating in

the meeting to hear each other. A person so participating shall
be deemed to be Present in person

those participating
where the Chairman of the meeting then is.

SECRETARY AND AUTHENTTCATION OF DOCUMENTS
Secretarg

123. The Secretary and any jodint, deputy or

subject to the pProvisions of the Act, be appointed by the
Directors for such term, at such remun

eration and upon such
conditions as they may think fit; and any Secretary so appointed
may ba removed by the Directors.

assistant Secretary shall,

Authentication of documents

124, Any Director or the Secretary or any person appointed by the
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Directors for the purpose shall have power to avthenticate any
documents affecting the comstitution of the Company (including
its Memorandum and Articles of Association) and any resolutions
passed by the Company or the Board of Directors pr the Committee
of Directors, and any books, records, documents and accounts
relating to the business of the Company, and to certify copies
thereof or extracts therefrom as true coples or extracts.

PART V - DIVIDENDS AND HMISCELLANEOUS

DIVIDENDS AND OTHER PAYMENTS

Declarations of dividends

rights and interests in the profits, bhut no larger dividend shall
be declared than is recommended by the Directors.

Dividends not to bear interest

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

Dividends: how payabla

127. Subject to the rights of persons, if any,
special rights asg to dividend, all dividen
and paid according to the amo

entitled to shares with
ds shall be declared

unts paid up on the shares in
respect whereof the dividend is paid, but no amount paid vp on a

share in advance of calls shall be treated for the purpose of

this Article as paid up on the share. Subject as aforesaid all
dividends shall be apportioned and paid propoxrtionately to the
amounts paid up on the shares during any portion or portions of

the period in respect of which the dividend is paid. Dividsnds
may be declared or paid in any currency,

Dividends to joint holders

128. If several persons are registered as joint holders of any sharae,
ts for aill

dividends and payments on account of dividends in respect of such

share.

Interim dividends

129. Subject to the provisions of the Act,
to time declare and pay such interim d
Directors to be Justified by the profi
for distribution. If the share capita

the Directors may from time
ividends as appear to the
ts of the Company available
1 is divided into different
dividends on shkares which

confer deferred or non-preferred rights with regard to dividends

ﬁ any one of such persons mey give effectual receip
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as well as on shares which confer preferentjal rights with regand
to dividend, but no interim or other dividend shall be paid on
shares carrying deferred or non-preferred rights if, at the time
of payment, any preferential dividend is in arrear. The
Directors may also pay at Intervals settled by them any dividend
payable at a fixed rate if it eppears to the Directors that the
profits available for distribution justify the payment, Provided
the Directors act in good faith, they shall not incur any
liability to the holders of shares conferring preferred rights
for any loss they may suffer by the lawful payment of any interim
dividend on any shares having deferred or non-preferred rights.

Unclaimed dividends

130. The Company may cause to send any cheque or warrant through the
post or employ any other means of payment for any dividend
payable on any shares in the Compeny which is normally paid in
that manner on those shares if either (i} in respect of at least
two consecutive dividends payable on those shares the cheques or
warrants have been returned undelivered or remain uncashed or
that means of payment has failed or (i1) following one such
occasion reasonable enquiries have failed to establish any new
address of the registered holder. Subject to the provisions of
these articles, the Company may rccommence sending cheques or
warrants or employing such means in respect of dividends payvable
on those shares if the holder or person entitled by transmission
requests such recommencement in writing. All dividends, interest
or other sums payable unclaimed for one year after having been
declared may be invested or otherwise made use of by the
Directors for the benefit of the Company until claimed. All
dividends unclaimed for a period of twelve years after having
been declared shall be forfeited and shall revert to the Company.
The payment of any unclaimed dividend, interest or other sum
payable by the Company on or in respect of any share into a
separate account shall not constitute the Company a trustee
thereof.

To whom dividends belong

131. Any raesolution declaring a dividend on shares of any class,
whether a resolution of the Company in General Meeting or a
resolution of the Directors, may specify that the same shall be
payable, subject to any lien of the Company, to the person(s)
registered as the holders of such sharss at the close of business
on a particular date, notwithstanding that it may be a date prior
to that on which the resolution is passed, and thereupon the
dividend shall be payable to them in accordance with their
respective holdings so registered notwithstanding any subsequent
transfer or transmission of shares, but without prejudice to the
rights Inter se of transferors and transferees of any such shares
in respect of such dividend. The Directors may pay the dividends
paysble on shares in respect of which any person is by
transmission entitled to be registered as holder to such & person
on production of such certificate and evidence as would be
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required if such a person desired to ba registered as & Hember in
respect of such share.

Calls or debts may be deducted from dividends

132. The Directors may deduct from any dividend or other moneys
payable to any Member on or in respcct of a share all such sums

as may be due from him to the Company on account of calls or
otherwise in relation to sharex of the Company.

Method of Payment

133. The Company may pay any dividend, interest or othur sum payable
in cash or by direct debit, bank transfer, cheque, dividend
warrant, or money order and may send the same by post to the
Members or persons entitled thereto, and in case of juint holders
or if two or more persons are jointly entitled to the share by
reason of the death or bankruptcy of the Member or otherwise by
operation of law, to the Member oy such of those persons whose
name stands first in the Register (or, in the case of persons
entitled on death or bankruptey, if their names are not entered
in the Register, to such of those persons whose surname stands
alphabetically first), or to such person and address as the
holder or joint holders may direct in writing. Every cheque,
warrant or order is sent at the risk of the person(s) entitled to
the money represented by it and shall be made payable to the
person(s) entitled or to such other person as the person(s)
entitled may in writing direct and otherwise shall be in such
form as the Directors consdider appropriate. Payment of the
cheque, warrant or order shall be a good discharge to the
Company. 1In addition, any such dividend or other sum may be paid
by any bank or other funds transfer system or such other means
and to or through such person as the holder or joint holders may
in writing direct, and the Company shall have no responsibility
for any sums lost or delayed in the course of any such transfer
or where it has acted on eny such directions. The Company may
cease to send any cheque, warrant or order by post for sny
dividend payable on any shares in the Company which is normally
pald in that manner if in respect of at least two consecutive
dividends payable on those shares the cheque, warrant or order
has been returned undelivered or remains uncashed but, subject to
the provisions of these Articles, shall recommence sending
cheques, warrants or orders in respect of dividends payable on
those shares if the holder or the persen entitled by transmission

claims the arrears of dividend and dees not instruct the Company
to pay future dividends in some other way.

Payment of dividends in sSpecie

134. Any General Meeting declaring a dividend may direct payment of
such dividend wholly or in part by the distribution of specific
assets and in particular of paid-up shares or debentures of any
other company, and the Directors shall give effect to any such
direction provided that no such distribution shall be made unless
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recommended by the Directors. Where any difficulty arises in
regard to the distribution, the Directors may settle the sizme as
thay think expedient, and in rarticular may issue fractional
certificates (or ignore fractions), and may fix ihe value for
distribution of such specific assets or any part theresf, and may
determine that cash payments mey be made to any Members upon the
footing of the value so fixed, in order to adjust the rights of
all parties, and may vest any such assets im trustees upon trust
for the persons entitled to the dividend as may seem expndient to
the Directors.

Payment of scrip dividends

135. The Directors may, if authorised by an Ordinary Resoluticn of the
Couwpany, offer sny holders of Ordinary Shares the right to elect
to receive Ordinary Shares, credited as fully paid, instead of
cash in respect of the whole (or some part, to be determined by
the Directors) of any dividend or dividends; and any such offer
may be made before or after such authorisation is given. The
following provisions shall apply:

(i) Tor the purposes of this Artlcle, an eslection may be mada
either in relation to a particular dividend or dividends or
by way of mandate (by whatever name called - a "scrip
dividend mandate") in relation to future dividends in
respect of which the right to elect is offered; but no such
election (whether or not by way of a scrip dividend mandate)
shall be revoked in relation to a dividend unless prior to
the latest time specified by the Directors for lodgement of
elections in respact of that dividend written notice of
Trevocation is lodged at such place as is specified by the
Directors for that PuIpase,

(11) The entitlement of each holder of Ordinary Shares to new
Ordinary Shares shall be such that the relevant value of the
entitlement shall be as nearly as possible equal to (but not
greater than} the cash amount (disregarding any tax credit)
of the dividend that such holder elects to forgo. For this
purpose "rolevant value" shall be calculated in such manner
8s may be determined by or in accordance with the Ordinary
Resolution. A certificate or report by the Auditors as to
the amount of the relevant value in respect of any dividend
shell be conclusive evidence of that amount and in giving
such a certificate or report the Auditors may rely on advice
or information from brokers or other such sources of
information as they think fit.

(111) O©On or as scon as practicable after announcing that it is to
declare or recommend any dividend, the Directors, if they
intend to offer an election in respect of that dividend,
shall also apnounce that intention, and shall, before or
arter determining the basis of allotment, if they decide to
proceed with the offer, notify the holders of Ordinary
Shares in writing of the right of election offered to them,
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and specify the procedure to be followed and place at which,
and the latest time by which, elections must be ledged in
order to be eoffective; provided that the Directors shall ot
be required to notify any holder of Ordinary Shares in

respect of whom there is a subsisting scrip dividend
mandate,

The Directors shzll not proceed with any election unless the
Company has sufficient unissued shares authorised for issue
and sufficient reserves or funds that may be capitalised to
glve effect to it after the basis of allotment is
determined.

The Directoxs may exclude from any offer any holders of
Ordinary Shares where the Directors believe that the making
of the offer to them would or might involve the
contravention of the laws of any territory or that for any
other reason the wuffer should not be made to them.

The dividend (or that part of the dividend in respoct of
which a right of election has been offered) shall not be
payable on Ordinary Shares in respect of which an election
has been made (the "elected ordirary shares”) and instead

of the elected ordinary shares on the basis of aellotment
calculated as stated. For such purpose the Directors shall
capitalise, out of any amount for the time being standing to
the credit of any reserve or fund (including the profit and
loss account) whethey or not the same is available for
distribution as the Directors may determine, a sum equal to
the aggregate nominal zmount of the additional Ordinary
Shares to be allotted on that basis and apply it in paying
up in full and the appropriate number of unissued Ordinary
Sheres for allotment and distribution to the holders of the
elected ordinary shares on that basis.

No fraction of any Ordinary Share shall be allotted. The
Directors may make such provisions as they think fit for any
fractional entitlements including provisions whereby, in
whole or in part, the benefit theranf accrues to the Ceompany
and/or under which fractional entitlements are accrued
and/or retsined and in each case accumulated on behalf of

and/or provisions whereby cash payments may be made to
Members in respect of thelr fractional entitlements.

The Directors may in their absvlute discretion amend,
suspend or terminate any offer which is in operation,

The Directors may do all acts and things which they consider
hecessary or expedient to give effect to any such
capitalisation, and may authorise any person to enter into
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an agreement with the Qompany providing for such
capitalization and incidental mattars on behalf of all the
Members interested, and eny agreement so made shall be
binding on all concerned.

(x) The additional Ordinary Shares when allotied shall rank pari
passu in all respects with the fully-paid Ordinary Shares
then in issun except that they will not be entitled to
participation in the relevant dividend.

CAPLTALISATION OF PROFITS

Capitalisation of profits, etec.

136. (A) The Directors may with the authority of an Ordinary
Resolution of the Company:

(1)

(44)

subject as hereinafter provided, resolve tc capitalise
any undivided profits of the Company not required for
paying any preferential dividend (whether or not the
same are available for distribution and including
profits standing to any reserve) or any sum standing to
the credit of the Company's share premium account or
capital redemption reserve;

appropriate the profits or sum resolved to be
capitalised to the Members in propurtion to the nominal
amount of Ordinary Shares (whether or not fully paid)
held by them rcspectively, and apply such profits or
sum on their behalf, either in or towards poying up the
amounts, if any, for the time being unpaid on any
shares held by such Members respectively, or in paying
up in full uuissued shares or debentures of the Company
of a nominal smount equal to such profits or sum, and
allot and distribute such shares or debentures credited
as fully paid up, to and amongst such Members, or as
they may direct, in the proport‘vn aforesaid, or partly
in one way and partly in the other: Provided that the
share premium account and the capital redemption
reserve and any such profits which are not aveilable
for distribution may, for the purposes of this Article,
only be applied in the paying up of unissued shares to
be issued to Members credited as fully paid; and
Provided that, in the case where any sum is applied in
paying amounts for the time being unpaid on any shares
of the Company or in 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 vp share capital of the Company and its
undistributable reserves and would not be reduced below
that aggregote by the payment thereof as shown in the
latest audited accounts of the Company or such other
accounts as moy be relevant;
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resolve that any shares allotted under this Article o
any Member in respect of a holding by him af any partly
paid Ordinary Shares shall, so long as such Ordinary
Shares remain partly paid rank for dividends only to
the extent that such partly paid Ordinary Shares rank
for dividend;

where any difficulty arises with regard to any
distribution of any capitalised reserve or other sum,
settle the matter as they think expedient and in
particular make such provision by the issue of
frectional certificates (or by ignoring fractions) or
by payment in cash or otherwise as the Directors think
£it for the case of shares cr debentures becoming
distributable under this Article in fractions;

authorise any person to enter on behalf of all the
Members concerned into an agreement with the Company
providing for either:

(a) the allotment to them respectively, oredited as
fully paid up, of any shares or debentures to
which they may be entitled upon such
capitalisation;

(b) the payment up by the Company on behalf of such
Members (by the application thereto of their
respective propotrtions of the profits resolved to
be capitalised) of the amounts or any part of the
amounts remaining unpaid on their existing shares;

(any agreement made under such authority being

thereupon effuctive and binding on all such Membars);
and

generally do all acts and things required to give
effoct to such resolution ag aforasaid,

Where, pursuant to an employees' share schema (within
the meaning of Section 743 of tho Act) the Company has
granted options to subscribe for Ordinary Shares on

would result in the subseription price for any share
being less than its nominal value, then, subject to the
provisions of the Act, the Directors may, on the

ad justment been made, capitalise any such profits or
other sum as jis mentioned in sub-Articie (A)(1) above
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to the extent necessary to pay up the unpaid balance of
the nominal velue of the shares which fall to be
allot'.ed on the exwrcise of such options and apply such
amount in paying up such balance and allot shares fully
paid accordingly.

(1L) Tke provisions of sub-Article (A)(ii1) to (vi) above
shall apply mutatis mutandis to this sub-Article (B)
(but as if the authority of an Ordinary Resolution of
the Company were not required).

RECORD DATES

Record dates

137.

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

ACCOUNTS

Inspection of accounts and books and Register of Members

138.

Copy

The Directors may from time determine whether and to what extent
and at what time and place, and under what conditions ox
regulations the accounting records of the Company, or any of
them, shall be open to the inspection of the Members, and no
HMember (other than a Director) shall have any right of inspecting
any accounting record or other document of the Company except as
conferred by statute or authorised by the Directors or by
Ordinary Resolution of the Company in General Meeting. Tha
Register shall be open for inspection by any Member or other
person entitled to inspect the same, and any person other than a
Member inspecting the same shall pay a fee of 5p or as the
Directors may from time to time determine.

to be sent to Members

139,

A printed copy of every profit and loss account and balance
sheet, (including all documents required by lsw to be annexed to
the balance sheet) which iz to be laid before the Company in
General Meeting, together with copies of the Directors' amd of
the Auditers' reports (or such documents which may be required ox
permitted by law to be sent in lieu) shall not less than
twenty-one clear days before the date of the meeting be sent to
evary Member (whether he is or is not entitled to receive notices
of General Meetings of the Company), and to every holder of
debentures of the Company (whether he is or is not so entitled),
and to the Auditors Provided that if the Company is permitted by
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law to send to any Member, to any holder of debentures of the
Company or to the Auditors eny summary financial statement in
lieu of all or any of such profit and loss account and balance
sheet or other documents, this Article shall impose no greater
obligation on the Company than that imposed by law; but this
Article shall not require a copy of those documents to be sent to
any Member or holder of debentures nf whose address the Company

is unaware or to more than one of the joint holders of any shares
or debentures,

-l-‘ » ! _

SEALS

Provision for Seals and_safe custody

140. The Directors shall provide a Common Sval for the Company and
shall have pewer from time to time to destroy the same and to
substitute a new seal in lieu thereof. The Directors may

exercise the powers conferred on the Company by Section 40 of the

Act with regard to having an Cfficial Seal solaly for sealing

documents creating or evidencing securities of the Cocmpany. The

Directors shall provide for the safc custody of the Seal.

Application of Seals

141, The Seal shall be used only by the authority of a resolution of
the Directors or of a Committee of the Directors. The Directors
may determine whether any instrument to which the Seal is affixed
(or, in the case of share certificates, upon which the Seal is
printed) shall be signed, whether autographically or otherwise,
and may so determine either generally or in relation to &

particular instrument or type of instrument. Unless otherwise
determined by the Directors:

(i) share certificates and
instrument constitutin
the Seal in respect of

need not be signed
E such certificate b

printed on it; and

» subject to the provisions of any

& the same, certificates issued under
any debentures or other securities,

» and any signature may be applied to any

y any mechanical or other means or may be

(i1) every other instrument t

o which the Seal is affixed shall be
signed by one Director

and by the Secretary or another

Director.
ﬁ Official Seal for use abroad
v 142, The Company may exercise t

he powers conferred by Section 39 of
%, the Act with regard to having an official seal for use abroad,
Y and such powers shall be vested in the Directors.
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BILLS, NOTES, CHEQUES AND RECEIPTS

Signature of negotiable instruments

143, The Directors may draw, make, accept or endorse, or authorise any
other person or persons to draw, make, accept, or endorse any
chagues, bills of exchange, promissory notes or other negotiable
instruments, provided that every cheque, bill of exchange,
promissory note or other negotiable instrument drawn, made or
accepted shall be signed by such person or persons as the
Directors may appoint for the purpose.

NOTICES

Service of notice on Members

144. A notice may be served by the Company upon any Member, either
personally or by leaving it or sending it through the post in a
prepaid envelope addressed to such Member at his registered
address, or at any other address in the United Kingdom which the
Member shall have in writing given to the Company as his address
for service.

When registered address not in the United Kingdom

145. Members whose registered address shy1ll not be in the United
Kingdom, and who shall not have given to the Company an address
for service of notices in the United Kingdom, shall not be
entitled to receive any notices whatsoever.

Evidence of service

146. A notice or other document served by the Company addressed to a
Member at his registered address or address for service in the
United Kingdom shkall, if not shown to have been served earlier,
be deemed to have been served, if served by post, at the latest
within twenty-four hours if prepaid as first class and within
forth-eight hours if prepaild as second class, after the same
shall have been posted, and in proving such service it shall be
sufficient to prove that the notice or document was properly
addressed and duly posted. A Member present, in person or by
proxy, at any meeting of the Company shall be deemed to have
received notice of the meeting and, where requisite, of the
purposes for which it was called.

Notice to joint holders

147. All notices directaed to be given to the Members shall, with
respect to any share to which persons are jointly entitled, be
given to whichever of such persons is named first in the
Register, and notice so given shall be sufficient notice to all
the holders of such share.
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148. Service of a notice by the Company at the registered address or
the address for service in the United Kingdom of any person whose
name remaing registered as the holder or joint holder of any
sharc, shall notwithstanding the death, bankruptcy or mental
disorder of such person and whether or not the Company have
notice of his decease, bankruptcy or mental disorder be deemed to
be sufficient notice (as the case may be) to his executors or
administrators, and to the survivor or survivors of the joint
trustee in bankruptcy, curator bonis, guardisn, receiver,
holders, and to all persons interested in such share.

Notice hy advertisemeni: and entitlement to notice

149. (4A)

(8)

(¢

(D)

Except as otherwise expressly provided in these Articles,
any notice required to be given by the Company to a Member
shall be sufficiently given if given by advertisement. Any
notice required to be, or which may be given, by
advertisement shall be advertised once in & national daily
newspaper published in the United Kingdom and shall be tsken
as gilven at noon on the day on which such advertisement
appears.

Notice of avery General Mecting must be sent by post as
provided in these Articles except that if postal services in
the United Kingdom are suspended or curtailed so that the
Company is unable effectively to convene a General Meuting
by notice sent through the post, then a General Meeting may
be convened by notice advertised in at least two national
daily newspapers published in the United Kingdom. Such
notice shail be deemed to have been duly served on all
Members enf:itled thereto at noon on the day when the
advertisemont appears. If it becomes possible to give notice
by post at least seven clear days before the Meeting then
the Company shall send a duplicate notice by post.

Any notice to be given to a Member may be given by reference
to the Register as it stands at any time within the period
of fifteen days before the notice is given; and no change in
the Register after that time shall invalidate the giving of
the notice.

Every person who becomes entitled to & share shall be bound
by any notice in respect of that share which, before his
name is entered in the Register, has been given to the
person from whom he derives his title; but this paragraph

does not apply to a notice given under Section 212 of the
Act.
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UNTRACED SHAREHOLDERS

Untraced Skareholders

150. The Company shall be entitled to sell at the best price
reasnnably obtainable any share or stock of a Member or any share
or stock to which a person is entitled by transmission if:

(1) for a period of twelve years no cheque ur warrant sent by
the Company through the post in a prepsid envelopa addressed
to the Member or to the person entitled by transmission to
the share or stock at his address on the Register or the
last known address given by the Member or ihe person
entitled by transmission to which cheques and warrants are
to be sent has been cashed by the person entitled thereto
and no communication has been received by the Company from
the Hember or the person entitled by transmission provided
that in any such period of twelve years the Company has paid
at leest three dividends whether interim or final and no
such dividend has been claimed by the person cntitled
thereco; and

[
e .

(11) the Company has at the expilration of the said period of
twelve years by advertisement in both a national daily
newspaper published in the United Kingdom and in a newspaper
circulating in the area in which the address referred to in
paragraph (1) of this Article is located given notice of its
intention to sell such share or stock; and

(1ii) the Company has not during the further period of three
months after the date of the advertisement or the later
advertisement if the two advertisements are published on
different dates and prior to the exercise of the power of
sale received any communication from the Member or person
entitled by transmission; and

(iv) the Company has first given notice in writing to the
Quotations Depertment of The Stock Exchange of its intention
to sell such shares or stock.

To give effect to any such sale the Company may appoint any
person to execute as transferor an instrument of transfer of such
share or stock and such instrument of transfer shall be as
effective as if it had been executed by the holder of or person
entitled by the transmission to such share or stock and the title
of the transferea shall not be affected by ary irregularity or
invalidity in the proceedings relating thereto. The Directors
shall be entitled to register such transfer notwithstanding that
no certificate representing the said shares shall be produced.
The Company shall account to the Member or other person entitled
to such share or stock for the net procecds of such sale by
carrying all moneys in respect thereof to a separate account
which shall be a permanent debt of the GCompany and the Company

m .}n—'x‘i m m m m m m

shall be deemed to be a debtor and not & trustee in respect
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thersof for such Hewsber or other person. Honeys carried to such
separate account may either be employed in the business of the
Ceapany or invested in such investments (other than shares of the
Company or its holding company if any) as the Directors may from
time to time think fit. No interest shall be payable and no
accouni need be made for sny money earned in respect of the net
proseeds.

DESTRUCTION OF DOCUMENTS

Destruction of documents

151. The Company may destroy:

(1) any share certificate which has been cancelled at any time

after the expiry of one year from the -“ate of such
cancellation;

(ii) any dividend mandate or any variation or cancellation

thereof or any notification of change of name or address at
any time aflter the expiry of two years from the date such
mandate, variation, cancellation or notification was
recorded by the Company;

(i1ii) any instrument of transfer of shares which has been

registered at any time after the expiry of six years from
the date of registration; and

(iv) any other document on the basis of which any entry in the

Register is made at any time after the expiry of six years
from the date an entry in the Register was £irst made in
respect of it;

provided that any document referred to in this Article may ba
destroyed earlier than the relevant date authorised by paragraphs
(1), (i4), (iii) and (iv) of this Article, but only if a
pormanent record of the document is mede which is not destroyed
before that date and it shall conclusively be presumed in favour
of the Company that every share certificate so destroyed was a
valid certificate duly and properly sealed and that every
instrument of transfer sa destroyed was a valid and effective
Instrument duly and properly registered and that every other
document destroyed hereunder was a valid and effective document
in accordance with the racorded particulars thereof in the baoks
or records of the Company: Provided always that:

(a) the foregoing provisions of this Article shall apply only to
the dastruction of a document in good faith and without

express notice to the Company that the preservation of such
document was relevant to a claim;

(b) nothing contained in this Article shall be construed as
imposing upon the Company any liability in raspect of the
destruction of any such document earlier thon as aforesaid
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or in any case where the conditions of proviso (a) above are
not fulfilled; and

(c) references in this Article to the destruction of any
document include references to its disposal in any manner.

DIVISION OF ASSETS IN SPECIE

Division in specie

152. The liquidator on any winding-up of the Company (whether
voluntary or under supervision or compulsory) may with the
authority of an Extraordinary Resolution and any other sanction
required by the Act or the Insolvency Act 1986, divide among the
Yembers in kind the whole or any part of the assets of the
Company and whether or not the assets shall consist of property
of one kind, or shall consist of properties of different kinds,
and for such purpose may set such valuc as he deems fair upon any
one or more class or classes of property, and may determine how
such division shall be carried out as between Members or classes
of Members but so that if any such division shall be otherwise
than in accordance with the existing rights of the Members, every
Member shall have the same right of dissent and other ancillary
rights as {f such rusolution were a Special Resolution passed in
accordance with the Act. The liquidator may, with like sanction,
vest the whole or part of the assets in trustees upon such trusts
for the benefit of the Members as he with the like sanction
determines, but no Member shall be compelled to accept any assets
upon which there is a 1liability. The power of sale of the
liquidator shall include a power to sell wholly or partly for
shares or debentures or other obligations of another company,
either then constituted or about to be constituted for the
purposes of carrying out the sale.

PROVISION FOR EMPLOYEES

Provision for emplovees on cessation or transfer of busjiness

153. The Company shall exercise the power conferred upen it by Section
719(1) of the Act only with the prior sanction of a Special
Resolution. If at any time the capital of the Company is divided
into different classes of shares, the exercise of such power as
aforesaid shall be deemed to be a variation of ihe rights
attached to each class of shares and shali accordingly require
the prioxr consent in writing of the holders of three-fourths in
nominal value of the Issued shares of each class or the prior
sanction of an Extraordinary Resolution passed at a separate
meating of the holders of the shares of each class convened and
held in accordance with the provisions of Article 83.
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Indemnity

a3

INDEMNITY

1534, Subject to the provisions of the Act, but without prejudice to
any indemnity to which he may otherwise be entitled:

(A)

(»)

every Director, Secreteary, other officer, employee and
auditor of the Company shall be indemnified out of the
assets of the Company magainst all costs, charges, expensecs,
losses, damages and liabilities incurred by him in or about
the execution of his duties or in relation thereto including
(without prejudice to the generality of the foregoing) any
liability incurred in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour
or in which he is acquitted, or which are otherwise disposed
of without any finding or admission of any material guilt or
breach of duty on his part or in connection with any
application in which relief is granted to him by the court
from liability for negligence, default, breaach of duty or
breach of trust in relation to the affairs of the Company;
and

the Directors may purchase and maintain insurance at the
expense of the Company feor the benefit of any Director,
Secretary, other officer, employee and asuditor of the
Company against any liability which may attach to him ox
loss or expenditure which he may incur in relation to
anything done or omitted to be done or alleged to have been
done or omitted to be done as a Director, Secretary, other
officer, employee or auditor.
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