ikl WU 1T

CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

Company No. 2991159

The Registrar of Companies for England and Wales hereby certifies that
SUPERFRAME GROUP plc

is this day incorporated under the Companies Act 1985 as a public
company and that the company is linited.

Given at Companies House, Londan, the 11th November 1994
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CORPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Parsuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use
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MName of company

/j@ " SUPERFRAME GROUP DLC

inert full
anie of Cormpany

olote o
e ropnatd

ANk ettt
' MARK MICHEL BERNARD JOURNU TASKER
nf _ 20 Rushden Gardens i
i Mill Hill B -
London NW7 2NY )
do solernnly and sincerely declare that | am a [Seliet geclo i t ‘%
[person named as director or secretary of the company in the statement delivered to the registrar under

section 10(2)]t and that all the requirements of the above Act in respect of the registration of the above
company and of matters precedent and incidental to it have been complied with,
And 1 make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at __{ 7% _';I'MW Oreetr Declarant i sign below
lowtan. € ¢/ |

he_ .. 1a< day of 27, eridies av\. T

One thougand nine hundred and . _m,_w-;/ﬁ?_,éz_d 3 b

before e _/ c/lﬁv-\ l M—&vfé‘j

A Commissioner for Qaths or Notary Public or Justiue of JOHN L. GATENBY
the Peace or Solicitor having the powers conferred on a SOLICITOR
Cornmissioner for Oaths. 1D
ean Farrar Street,
Westminster
London SW1H ODY

Presentors name address and For official Usa
reforence of any): New Companios Seation 'r-‘u N ro0m
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Company name (in full)
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Statement of first directors and
secretary and intended situation
of registerad office

For official use
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SUPERFRAME GROUP plc

gisterad office of the company on
orporation.

P

‘RO 1 Dean Farrar Street

e - . -
 Westminster | , , !
Posttown _London
County/Region

Postcode _ SW1H ODY . |

he memorandumis delivered by an
ent for the subscribers of the
ymorandum mark ‘X’ in the box
posite and give the agent's name
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ot et m this form?

Name

-
RA|

Posttown ]
County/Region

Postcode ﬁ

)

e Tk o % PEETCAT D ST ks AR ST F T L xda e e B L LR

Rircham & Qo :

1 Dean Farrar Streel, Wesiminstor |

London Posteods SWIH 0O
Tewephuna 071-222 8044 Eutonsion 84 U0




Mame Tltyla Ttie
Forenames
Surname
*Honours st
Previous forenames
Previous surname
Address

Usual residential address must be given.
In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (Se noresi-5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office address,

Data of birth
Business occupation

Othar directorships

¥ doantary detsils

Consent signature

|
|
|
I
3
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 MARK MICHEL BERNARD JOURNUG

_TASKEK . . . e
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lADl 20 Rushden Gardens

b e o aee o smeeer

Mill Hill

Post town London

County/Region ___

L

Postcode SW1H 0ODY H Country e
| consent to act as secretary of the company namad on page 1

Signed ‘—/\mt ’1::\._@,#

Date \O/H/qg-

ch

MARK MICHEL BERNARD JOURNU

TASKER

AD 20 Rushden Gardens e
Mill Hill
Post town London e et e e e
County/Region et e e e e e
Postcode SW1H 0DY 4 Country I
pol02]07[6,3 | Nationality (NA| British
oc Solicitor o o
Vogue Export G oup PLC Advanced Media
00| Group PLC ._W,STQ.-_@_@J;_ham“Ea,J;k__mgd,,E@S,@,@@ntﬁ,'

Association Ltd, Starlight Foundation iid.
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l consent to act as dlt’ECtOI' of the company named on page 1 )

Signed J\/\W @&\Jf‘w

ap
Date \D . f\\,ﬂ AR




Diraetors (continged)

remt bOF
nme “Style/Title
Forenames
Surpame
*Honours ete
Previous forenames
Previpus surname

Address

Lsual residential address niust be given,
In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Delete if tha form
5 signad by an
aggent on behalf of
all the subscribers,

4l! the subscribers
nust sign either
rarconally or by a
ISON OF PErSONS
wutharisod to sign
73F thiena

e e

<o, e
MELANIE -
JONES b
e e ern

21 5t George's Square J]
Posttown London

County/Region |
Postcade SW1H ODY | Country i

DOj0 31018616 Nationality {[NA| British |

oc| Trainee Solicitor |

oD . s

| consent to act as director of the company named on page

signed Malonie. Mfouy Date 1o lul%y.

Signature of agent on behalf of alt subscribers  Date

Signed rf\cu\ /T;\w

Date VO / " /(4&__ ]

simed ((@lons efaag  vae @l i
Signed PR
Signed = .. ... .Dbae

Signed . Date

Signed Date
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l. THE name of the Company is “SUPERFRAME GROUP plc”.
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THE COMPANIES ACT 1985 79911 S “Q{"

PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

-of -

SUPERFRAME GROUP ple

THE Company is to be a public company.

THE Registered Office of the Company will be situate in England and Wales.

4. (A)  THE object of the Company is to carry on business as a general commercial
company.

(B) WITHOUT prejudice to the generality of sub-Clause (A) of this Clause the
object of the Company includes in addition the following specific objects:-

(1
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To carry on the business of an investment company in all its branches
and for that purpose to invest the capital and other monies of the
Company in the acquisition or upon the securily of any frechold,
leasehold or other property for any estate or interest whatsoever and in
the purchase or upon the security of shares, stocks, debentures,
debenture stocks, bonds, obligations and the right to participate in
profits and assets and other similar documents issued or guaranteed by
any company or by any government, sovereign ruler, comimissioners,
public body or authority, superior, municipal, local or otherwisc,
whether in the United Kingdom or abroad,

To be the holding company of companies carrying on or engaged in, or
ahout to carry on or engage in, or formed for the purpose of carrying on
or engaging in, any businesses or transactions whether or not being
businesses or {ransactions which the Company is authorised to carry on
or engage in, and for that purpose to acquire {whether by purchase.
subscription or otherwise), hold, deal in and dispose of shares. stocks,
debentures and other securities of any such companies and to promote,
organise, incorporate, float, re-organise, finance and to aid and assist
financially or otherwise any such companies.

i) To co-ordinate and manage the group (hereinafter called “the

any holding company of the Company, any subsidiary of any
such holding company, and any other company in which the

(
""—""""""‘"""'"il i! Group™) consisting of the Company. its subsidiary companies.
I
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(i)

(iif)

(iv)

s
B
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and to exercise all the rights and powers (if any) of the
Company over or in relation to any such companies and in this
Clause any reference to the Company’s advantage or to the
Company’s interests shall be construed as a reference to the
advantage or to the interests, as the case may be, of any of @)
the Group as a whole, and (ii) one or more of the companies for
the time being comprising the Group.

To make or do or assist in making or doing such arrangements
and things as may be considered desirable with a view to
causing any of the businesses of any of the companies for the
time being comprising the Group to be carried on economically
and profitably and to promote the success or best interests of
any such companies, by mutual assistance and by co-operation
with one another or by any other means.

To employ the funds of the Company in the development and
expansion of all or any of the businesses of any of the
companies for the time being comprising the Group and of any
other company, whether now existing or heteafter to be formed,
engaged in any business like to, or ancillary to, or which can
conveniently be carried on in connection with any of those of
any of the companies for the time being comprising the Group.

To act as managers, secretaries, directors, registrars or transfer
or other agents of or for any company, whether or not for the
time being comprised in the Group and to take part in the
formation, management, supervision or control of the business
or operations of any such company, and to provide transport,
managerial, executive, supervisory, consultant, advisory,
technical, secretarial, administrative, accounting and other
supplies, staff or services (including the provision of office,
factory, plant or other accommodation), to engage, employ and
remunerate  staff, to institite, manage and operate
superannuation, insurance and other schemes and generally to
perform any services or undertake any duties to or on behalf of
or in other manner to assist any such company and either
without remuneration or on such terms as to remuneration as
may be agreed,

To carry on any other business of any nature whatsoever which inay
seem to the Directors to be capable of being advantageously carried on
by way of extension of, in connection with, or as ancillary to any of the
businesses of the Company, or to be calculated directly or indirectly to
enhance the value of or facilitate the realisation of ot render profitable
or more profitable any of the property or rights of the Company, or to
be likely to be to the Company’s advantage.
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(4)

(5)
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(7)

(8)
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(10)

To purchase, take on lease or in exchange, hixe or otherwise acquire
and hold, any real or personal property or any interest in any such
property, and to sell, lease, exchange, hire, or otherwise dispose of and
to improve, manage, develop, grant rights or privileges in respect of or
otherwise turn the same to the Company’s advantage.

To build, construct, maintain, alter, enlarge, pull down, remove or
replace any buildings, works, plant and machinery and all other works
and conveniences which may seem to the Directors necessary or
convenient for the business of the Company or likely to be to the
Company’s advantage and to work, manage and control the same or to
join with any person or company in doing any of the above.

To apply for, purchase or otherwise acquire and protect, prolong and
renew any patents, licences and the like, confering any exclusive or
non-exclusive or limited right of user or any secret or other information
as to any invention which in the opinion of the Directors may be likely
to be to the Company’s advantage and to use, develop, manufacture
under or grant licences in respect of, or otherwise turn te account and
expend money in experimenting upon and testing and in improving or
seeking to improve any rights and information so acquired or proposed
to be acquired.

Tn any manner to invest and deal with the monies of the Company not
immediately required.

To lend and advance money or give credit to such persons or
companies and on such terms as may secem to the Directors to be
expedient, and in particular to customers and others having dealings
with the Company and o receive money on deposit or loan from and
give guarantees or become surety for any persons or companies.

To borrow or raise money in such manner and upon such terms and on
such security as may seem to the Directors to be expedient and in
particular by the issue or deposit of debentures or debenture stock and
to secure the repayment of any money borrowed, raised or owing by
mortgage, charge or lien upon the whole or any part of the undertaking,
property and assets of the Company, both present and future, including
its uncalled capital, and also by a similar mortgage, charge or lien to
secure and guarantee the performance by the Company or any other
person or company of any contracts, engagements, liabilities or
obligations undertaken by the Company or any other person or
company as the case may be and generally to give guarantees and
indemnitics and give securily thetefor either with or without the
Company receiving any consideration or advantage therefrom,

To draw, make, accept, indorse, negotiate, execute and issue scrip and
other negotiable or transferable instruments and to discount, buy. sell

-3-
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(11)

(12)

(14)

(15)

and deal in bills, notes, warrants, coupons and other negotiable or
transferable securities or documents,

To pay for any rights or property acquired by the Company, and to
remunerate any person or company rendering services to the Company
in any manner and to pay all or any of the preliminary expenses of the
Company and of any company formed or promoted by the Company,
in every case whether by cash payment or by the allotment of shares,
debentures or other securities of the Company credited as paid up in
full or in part or otherwise.

To subscribe or guarantee money for any national, charitable,
benevolent, educational or social object, or for any exhibition or for
any public, general or useful object which the Directors may think
desirable or to the Company’s advantage.

To establish and support, or to aid in the establishment and support of,
any society, club, institution, organisation or scheme which in the
opinion of the Directors may further the Company’s interests or may
benefit any persons who are or have been officers or employees (i) of
the Company, (ii) of any company which is the Company’s holding
company or a subsidiary of the Company or of any such holding
company, or (iii) of any other company, or wives, husbands, widows,
widowers, children or step-children under the age of 18 years and other
relatives and dependants of such persons, or may be connected with
any town or place where any company within the Group carries on
business and to establish and support profit sharing or share purchase
schemes for the benefit of any such persons and so far as the law
allows to lend money to any such persons or to trustees on their behalf
to enable any such purchase schemes to be established or maintained.

To grant bonuses, gratuities, pensions, superanmuation or other
allowances or benefits or charitable aid to any persons who are or have
been officers or employees (i) of the Company, (i) of any company
which is the Company’s holding company or a subsidiary of the
Company or of any such holding company, or (iii) of any other
company, and o the wives, husbands, widows, widowers, children or
step-children under the age of 18 years and other relatives and
dependants of such persons, and to make paymenis towards inswrance
and to establish and support supetannuation and other funds or
schemes for the benefit of any such persons and of their wives,
husbands, widows, widowers, children or siep-children -wder the age
of 18 years and other relatives and dependants.

To apply for, promote or obtain any order, Act of Patliament or
licences of the Department of Trade or other authority or body for
cnabling the Company 1o carry any of its objects into effect or to
advance its interests or for effecting a modification of the Company’s

-
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(16)

(17

(18)

(19)

(20)

@D

(22)

(23)

constitution or for any other purpose which may seem to the Directors
to be expedient, and to oppose any proceedings or applications which
seem calculated, directly or indirectly, to prejudice the Conpiny’s
interests.

To purchase or otherwise acquire and undertake all or any part or the
business, property, assets, liabilities and transactions of any person Or
company carrying on or engaged in or about to carry on or engage in
any business which the Company is authorised to carry on or engage in
or which may seem likely to be to the Company’s advantage.

To amalgamate or enter into partnership, or into any arrangement for
sharing profits, unfon of interest, co-operation, participation, joint
adventure or reciprocal concession, with any person or company
carrying on or engaged in, or about to carry on or engage in, any
business or transaction which the Corrpany is authorised to carry on or
engage in, or which may secem likely to be to the Company’s
advantage.

To promote, finance or assist any other company for the purpose of
acquiring all or any part of the property, rights and liabilities of the
Company or for any other putpose which may seem to the Directors {0
be likely to be to the Company’s advantage.

To subscribe for, take, purchase or otherwise acquire and hold shares
or other interest in or secutitics of any company carrying on any
business capable of being conducted so as directly or indirectly to
benefit this company.

To sell or otherwise dispose of the undertaking of the Company or any
part thereof for such consideration as the Directors may think fit, and
in particular for shares (whether fully or partly paid), stock, debentures
or other securities of any other company and to hold and retain, or szll,
mortgage and deal with any such shares, stock, debentures or other
secutrities so received.

To distribute among the members of the Company in specie or in kind
any property of the Company, and in particular any shares, stock,
debentures or securities of other companies belonging to the Company
or of which the Company may have the power of disposing,.

To do in any 1 art of the world all or any of the things mentioned in this
Clause and either as principals, agents, irustees, contractors or
otherwise, and either alone or in conjunction with others and either by
or through agents, {rustees, sub-contractors or otherwise.

To do all such other things as may be deemed incidental or conducive
i the attainment of the above objects or any of them or usually carried
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on in connection therewith.

AND it is hereby declared that

@

(b)

the objects set forth in ¢ich of the paragraphs of this sub-Clause (B) shall not
be restrictively construed, but the widest interpretation shall be given thereto,
and they shall not, except where the context expressly so requires, be in any
way limited to or restricted by reference to or inference from any other object
or objects set forth in this sub-Clause (B) or from the terms of any other
paragraph of this sub-Clause (B) or by the order in which such paragraphs
appear or by the name of the Company, but the Company shall have full power
to exercise all or any of the powers and to achieve or to endeavour to achieve
all or any of the objects conferred by and provided in any one or more of such
paragraphs; and

the word “company” in this sub-Clause (B), except where used in reference to
this Company, shall be deemed to include any partnership or other body of
persons, whether corporate or unincorporate, and whether domiciled in the
United Kingdom or elsewhere and (but without limitation) any company
which is a subsidiary or holding company of the Company or a subsidiary of
any such holding company or in which the Company is for the time being
directly or indirectly interested.

THE liability of the Members is limited.

'THE share capital of the Company is £1,000,000 divided into 50,000,000 Ordinary
Shares of 2p each.

-6 -

J—



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

NAMES, ADDRESSES AND DESCRIPTIONS Number of Ordinary

OF SUBSCRIBERS Shares taken by each
Subscriber

MARX M.B.J. TASKER

20 Rushden Gardens P a One

Mill Hill N ﬁ, o,e.Lv

London NW7 2NY

Solicitor

MELANIE JONES .

Flat6 Aledlen % One

21 St. Georges Square

London SW1V 2HX

Trainee Solicitor

Total shares taken Two

-

Dated this \@ﬁh day of N\i.c;\sm\\a@u 1994

WITNESS to the above Signatures:- \ 4 suoi d
15\9...&-»\ 1 Bf\’ \} .

LIESLEY A. JAMIIS
30 Onslov Avenue
Richmond

TWI0 608

Legal Seeretary
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THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

-of -~

SUPERFRAME GROUP ple

PRELIMINARY

1. The regulations constituting Table A in the Companies (Tables A to F) Regulations
1985 shall not apply to the Company except insofar as the same are repeated or contained in

these Articles.

INTERPRETATION

2. In these Articles (if not inconsistent with the subject or context) the words and
expressions set out in the first column below shall bear the meanings set opposite to them

respectively:-
“the Act”

“these Articles™

“the Auditors”

“the Board”

]

“London Stock Exchange’

“the Directors”

“Member™
“Month"

*“the Office™

*Paid up”

the Companies Act 1985

these Articles of Association as originally
adopted or as from time to time altered by
special resolution

the auditors of the Company for the time being
the directors of the Company or their alternates
present at a duly convened meeting of directors
at which a quorum is present

The International Stock Exchange of the United
Kingdom and the Republic of Northern Ireland

Limited

the Directors of the Company in office for the
time being

a member of the Company
calendar month

{he registered office of the Company for the time
being

Paid up or credited as paid up

|
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“the Register™ the regisier of members of the Company

“the Seal” the Common Seal of the Company

“the Securities Seal” an official seal kept by the Company by virtue of
Section 40 of the Act

“the Statutes” the Act and all other legislation for the time
being in force concerning companies and
affecting the Company

“the United Kingdom” Great Britain and Northem Ireland

“In Whriting” written, printed, typewritten or telexed or visibly

expressed in any other mode of representing or
seproducing words or partly one and partly
another

“Year” calendar year

The expression “debenture” and “debenture holder” shall respectively include “debenture
stock” and “debenture stockholder”.

The expression “Secretary” shall include any person appointed by the Directors to perform
any of the duties of the Secretary and where two or more persons are appointed to act as Joint
Secretaries shall include any one of those persons.

All such provisions of these Articles as are applicable to paid-up shares shall apply to stock
and the words “shares” and “shareholder” shall be construed accordingly.

Words denoting the singular shall include the plural and vice versa. Words denoting the
masculine shall include the feminine. Words denoting persons shall include corporations.

References to any statute or statutory provision shall be construed as relating to any statutory
modification or re-enactment thereof for the time being in force.

Subject as aforesaid any words or expressions defined in the Act shall (if not inconsistent
with the subject or context) bear the same meanings in these Articles.

SHARE CAPITAL AND CLASS RIGHTS

3. (A)  The Authorised Share Capital of the Company at the date of its incorporation
is £1,000,000 divided info 50,000,000 Ordinary Shares of 2p each.

(3B)  Without prejudice to any special rights for the time being conferred on the
holders of any shares or ¢class of shares already issued (which special rights
shall not be modified or abrogated except with such consent or sanction as is
provided in these Articles) any share in the Company (whether forming part of

ey




the original eapital or not) may be issued with such preferred, deferred or other
special rights, or subject to such restrictions whether in regard to dividend,
return of capital, voting or otherwise, as the Company may from time fo time
by Ordinary Resolution determine, and, subject to the provisions of the
Statutes.

(C)  The Company may issue shares which are, or at the option of the Company are
liable, to be redeemed on such terms and in such manner as the Company
before the issue thereof may by Special Resolution determine.

SHARILS

4., Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust, and the Company shall not be bound by or compelled in any way to
recognise (even when having notice thereof) any equitable, contingent, future or partial
interest in any share, or any inlerest in any fractional part of a share, or (except ouly as by
these Articles or by law otherwise provided) any other right in respect of any share, except an
absolute right to the entirety thereof in the registered holder.

5. The Company may exercise the powers of paying commissions conferred or permitted
by the Statutes provided that the percentage rate or the amount of the commission paid or
agreed to be paid shall be disclosed in the manner required by law and shall not exceed the
vate of 10 per cent of the price at which the shares in respect whereof the same is paid are
issued, or an amount equivalent thereto. Where permitted by the statutes, such commission
may be satisfied by the payment of cash or by the allotment of fully or partly paid shares, or
partly in one way and partly in the other. The Company may also on any issue of shares pay
such brokerage as may be lawful,

6. Title to securities of the Company may be evidenced or transferred without a written
instrument in accordance with regulations made under the Statutes. Nothing in these Articles
shall require title to securities of the Company to be evidenced or transferred by a written
instruinent, to the extent that the regulations so permit. The Board may implement
arrangements for evidencing and transfer which accord with the regulations.

SHARE CERTIFICATLES

7. Every person, except a Stock Exchange nominee in respect of whom e Company is
not by law required to complete and have ready for delivery a certificate, whose name is
entered as a member in the register of members shall be entitled without payment to receive
within two months after allotment or lodgment of transfer (or within such other period as the
conditions of issue shall provide) one certificate for all his shares of each class of shares held
by him, or severai certificates. each for one or more of his shares upon payment of such sum,
not exceeding £1, for every certificate after the first as the Directors shail from time to time
determine.

8. Where a member has transferred part of the shares comprised in his holding he shail
be entitled to a cerlificate for the balance of his holding free of charge.

vobdAnd




i, Every certificate for shares shall be issued under the Seal or the Securities Seal or in
such other manner as the Board, having regard to the terms of the issue, the Statutes and the
applicable regvlations of the London Stock Exchange, authorises and shall specify the
number and class of the shares to which they relate and the amount or respe.tive amounts
paid up on the shares.

10.  Certificates relating to shares which shall not have been fully paid shall indicate
therein the amount from time to lime outstanding to be paid in respect of such shares.

11.  The Company shall not be bound to register more than four persons as the joint
holders of any share (except in the case of executors or trustecs of a deceased member) and in
the case of a share held jointly by several persous, the Company shall not be bound to issue
more than one certificate therefor, and delivery of a certificate for a share to one of several
joint holders shall be sufficient delivery to all.

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

CALLS ON SHARES

3. The Directors may from time to time make calls upon the members in respect of any
moneys (whether on accouut of the nominal value of the shares or when permitted by way of
premium) unpaid on their shares but subject always to the terrns of issue of such shares. A
cal] shall be deemed to have been made at the time when the resolution of the Directors
authorising the call was passed and may be made payable in one sum or by instalments or
postponed or revoked as the Directors think fit.

14.  Each member shall (subject to receiving at least fourteen days’ notice specifying the
time or times and place of payment) pay to the Company at the time or times and place so
specified the amount called on his shares. The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof. A call may be revoked or postponed as the
Directors may determine. The Company reserve the right to bring an action against .ne
sharcholder in respect of default and, notwithstanding forfeiture, such right of action may
continue unless and until no amount is outstanding in respect of the shares in question. A
person on whom a call is made shall remain liable for all calls made on him notwithstanding
the subsequent transfer of the shares in respect of which the call is made.

15. Il acall or any instalment payable in respect of a call is not paid before or on the day
appointed for payment thereo! the person from whom the amount is due shall pay interest on
such amount from the day appointed for payment thereof to the time of actual payment at
such rate as the Directors may from time to time determine (not exceeding 20 per cent per
annum ) together with all costs, charges and expenses which the Company may have incurred
in consequence of the non-payment of such amount, The Directors shall be at liberty to
waive payment of such interest, costs, charges and expenses wholly or m part.

EREN|
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Bo,  Any sum (whether on account of the nominal value of the share or by way of
prerainm) which by the term; of issue of a share becomes payable upon allotment or at any
fixed time or by instalments at any fixed times shall for all the purposes of these Articles be
deemed to be a call duly made of which notice has been given and payable on the date on
which by the terms of issue the same becomes payable. In case of non-payment all the
reievant provisions of these Articles as to payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable by virtue of a call duly made and
notified.

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

18.  The Directors may if they think fit receive from any member willing to advance the
same all or any part of the moneys (whether on account of the nominal value of the shares or
by way of premium) uncalled and unpaid upon the shares held by him and such payment in
advance of calls shall extinguish pro tanto the liability upon the shares in respect of which it
is made. Any such payment in advance shall not entitle the member concerned to participate
in respect of the amount of such payment in any dividend declared or paid on such shrres.
The Directors may also at any time repay the amount so advanced upon giving to such
members one month’s notice in writing.

FORFEITURE OF SHARKES

19. If a member fails to pay in full the whole or any part of any call or instalment of a call
on the due date for payment thereof, the Directors may at any time thereafter, during such
time as any part of such call or instalment remains unpaid, serve a notice on him requiring
payment of so much of the call or instalment as is unpaid together with any interest which
may have accrued thereon and any costs, charges and expenses incurred by the Company by
reason of such non-payment.

20.  The notice shall name a further day (not being less than seven days from the date of
service of the notice) on or before which and the place where the payment required by the
notice is to be made and shall state that in the event of non-payment in accordance therewith
the shares on which the call or instalment is payable will be liable to be forfeited. The
Directors may accept the surrender of any share liable to be forfeited hereunder and in such
case. references in these Articles to forfeiture shall include surrender.

21, If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which such notice has been given may at any time thereafler, before payment of all
calls and interest and expenses due in respect thereof has been made, be forfeited by a
resolution of the Directors to that effect. Such forfeiture shall include all dividends declared
in respect of the forfeited share and not actually paid before forfeiture.

23, When any share has been forfeited notice of the forfeiture shall be served upon the
person who was before forfeiture the holder of the share; but no forfeiture shall be in any
manner invalidated by an omission or neglect to give notice as aforesaid.

23, Subject to the provisions of the Statutes any share so torfeited shall be deemed to be




the property of the Company, no voting rights shall be exercised in respect thereof and the
Directors may within three years of such forfeiture sell, re-allot or otherwise dispose of the
same in such manner 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 accruing
dividends, and, in the case of re-allotment, with or without any money paid thereon by the
former hoider being credited as paid up thereon. Any share not disposed of in accordance
with the foregoing within a period of three years from the date of its forfeiture shall thereupon
be cancelled in accordance with the provisions of the Statutes.

24. A member whose shares have been forfeited or surrendered shall cease to be a
member in respect of such shares but shall notwithstanding the forfeiture or surrender remain
liable to pay to the Company all moneys which at the date of forfeiture or surrender were
presently payable by him to the Company in respect of the shares with interest thereon at such
rate not exceeding 20 per cent per annum as the Directors may determine from the date of
forfeiture or surrender until payment. The Directors may at their absolute discretion enforce
payment without any allowance for the value of the shares at the time of forfeiture or
surrender or waive payment in whole or in pari.

25. When any shares have been forfeited or surrendered an entry shall forthwith be made
in the Register recording the forfeiture or surrender and the date thereof, and so soon as the
shares so forfeited or surrendered have been sold or otherwise disposed of an entry shall also
be made of the manner and date of the sale or disposal thereof, provided that if such shares
are not sold or otherwise disposed of within the relevant period defined in Section 146 of the
Act the Company shall at the expiry of such period observe the provisions of that section.

LIEN

20. Subject to the provisions of Scction 150 of the Act the Company shall have a first and
paramount lien on every share (not being a fully paid share) for all monies (whether presently
payable or not) called or payable at a fixed time in respect of such share. The Company shall
also have a first and paramount lien on every share ( not being a fully paid share) standing
registered in the name of a single member for all the debts and liabilities of such member or
his estate to the Company whether the same shall have been incurred before or after notice to
the Company of any equitable or other interest of any person other than such member and
whether the period for the payment or discharge of the same shall have actually arrived or not
and notwithstanding that the same are joint debts or Habilities of such member or his estate
and any other person whether a member of the Company or not. The Company’s lien (if any)
on a share shall extend to all dividends or other moneys payable thereon or in respect thereof
together with any interest or expenses which may have accrued. The Directors may waive
any lien which has arisen and may resolve that any share shall be exempt wholly or partially
from the provisions of this Article. Unless otherwise agreed, the registration of a transfer of'a
share shall operate as a waiver of the Company’s lien, if any. on such share.

27, The Company may sell in such manner as the Directors think fit any share on which
the Company has a lien, No sale shall be made urless some sum in respect of which the lien
exists iy presently payable nor until the expiration of fourteen days after a notice in writing
sating and demanding payment of the sum presently payable and giving notice of intention to
il i detunlt shall have been given to the holder tor the time being of the share or the person
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entitled thereto by reason of bis death or bankruptey and default shall have been made by him
in payment of such amounts,

28.  The net proceeds of such sale after payment of the costs of such sale shall be applied
in or towards payment or satisfaction of the debts or liabilities in respect whereof the lien
exists so far as the same are then payable and any residue shall (subject to a lil lien for debts
or liabiliiies not presently payable as existed upon the shares prior to the sale) be paid to the
person entitled to the shares at the time of the sale. For the purpose of giving effect to any
such sale the Directors may authorise some person to transfer the shares sold to the purchaser.

20. A statutory declaration in writing that the declarant is a Director or the Secretary of
the Company and that a share has been duly forfeited or surrendered or sold to satisfy a lien
of the Company on a date stated in the declaration shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the share. Such declaration and
the receipt of the Company for the consideration (if any) given for the share on the sale,
re-allatment or disposal thereof together with the share certificate delivered to a purchaser or
allottee thereof shall ( subject to the execution of a transfer if the same be required) constitute
a good title to the share and the person to whom the share is sold, re-allotted or disposed of
shall be registered as the holder of the share and shall not be bound to see to the application
of the purchase money (if any) nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings relating to the forfeiture, surrender, sale, re-allotment or disposal
of the share. The remedy of any person aggrieved by the sale shall be in damages only and
against the Company exclusively.

TRANSFER OF SHARES

30.  Subject to such of the restrictions or rules contained in these Axticles all transfers of
shares may be effected by transfer In Writing in any usual or common form or in any other
form permitted by the Stock Transfer Act 1963 or acceptable to the Directors and may be
under hand only.

31,  The instrument of transfer shall be signed by or on behalf of the transferor and (except
in the case of fully paid shares) by or on behalf of the transferee. The transferor shall remain
the holder of the shares concerned until the name of the transferee is entered in the Register in

respect thereof.

32.  The Register may be closed at such times and for such periods 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.

13.  The Directors may in their absolute discretion and without assigning any reason
therefor decline (o register any transfer of, or which includes shares which are not fully paid
to a person of whom they do not approve and the Directors may also refuse to register a
iransfer of shares upon which the Company has a lien Provided that the Board shall have no
suck diseretion to refuse to register a transfer of a partly paid share unless:

11} any amount which is presentl, payable in respect thereof has not been paid; or
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iii}  the Directors have reasonable grounds for doubting the ability or willingness
of the transferee to pay any sum payable in the future in respect thereof; or

(iiiy the Company has served notice under Section 212 of the Act on the holder
thereof and such holder has not given the Company any information required
by the notice.

34.  Ifthe Directors refuse to register a transfer they shall within two months after the date
on which the transfer was lodged with the Company send to the transferee notice of the
refusal.

35.  The Directors may also decline to recognise any instrument of transfer, unless:-

® the instrument of transfer, duly stamped, is deposited at the Office or at such
other place as the Directors may appoint accompanied by the relevant share
certificate(s) to which it relates and such other evidence as the Directors may
reasonably require to show the right of the transferor to make the transfer (and,
if the instrument of {ransfer is executed by some other person on his behalf,
the authority of that person so to do). In the case of a transfer by a Stock
Exchange Nominee the lodgment of share certificates will only be necessary if
and to the extent that certificates have been issued in respect of the shares in
question; and

(i)  the instrument of transfer is in respect of only one class of share; and
(iiiy  inthe case of a transfer to joint holders, they do not exceed four in number.

36.  All instruments of transfer which are registered may be retained by the Company but
any instrument of transfer which the directors may refuse to register shall (except in case of
fraud) be returned to the persons depositing the same.

37.  No fee will be charged by the Company in respect of the registration of aay
snstrurent of transfer or probate or letters of administration or cerlificate of marriage or death
or stop notice or power of attorney or other document relating to or affecting the title to any

shares or othenwise for making any entry in the Register affecting the title to any shares.

38.  Subject to Section 80 of the Act, nothing herein contained shall preciude the Directors
from allowing the allotment of any shate to be renounced by the allottee in favour of some
other person. provided however that for all purposes of these Articles relating to the
registration of transfers of shares, such renunciation shall be deemed to be a transfer and the
Directors shall have the same power of refusing to give effect thereto as if the renunciation
were a transfer,

39, The Company shall be entitled to destroy all instruments of transfer which have been
repistered at any time after the expiration of six years from the date of registration thereof and
all dividend mandates and notifications of change of address at any time after the expiration
of two years from the date of recording thereof and all share certificates which have been

cancelled at any ume after the expiration of one year from the date of the cancellation thereut,
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It shall co selusively he presumed in favour of the Company that every entry in the register
parporting to have been made on the basis of an instrument of transfer so destreyed was duly
and properly made and every instrument of trazsfer so desiroyed was a valid and effective
instrument duly and properly registered and every share certificate so destroyed was a valid
and cffective certificate duly and properly cancelled and every other document hereinbefore
mentioned so destroyed was a valid and effective document in accordance with the recorded
particulars thereof in the books or records of the Company. Provided always that:

(i) the provisions aforesaid shall apply only to the destruction of a document in
good faith and without notice of any claim (regardless of the parties thereto) fo
which the document might be relevant;

(i)  nothing herein contained shall be construed as imposing upon the Company
any liability in respect of the destruction of any such document earlier than as
aforesaid or in any case where the conditions of proviso (i) above are not
fulfilled; and

(iii)  references herein to the destruction of any document include references to the
disposal thereof in any manner.

TRANSMISSION OF SHARES

40. In the case of the death of a member, the survivors or survivor where the deceased
was a joint holder, and the executors or administrators of the deceased where he was a sole or
only surviving holder, shall be the only persons recognised by the Company as having any
title to his interest in the shares, but nothing in this Article shall release the estate of a
deceased holder (whether sole or joint) from any liability in respect of any share held by him.

41, Subject to any other provisions of the Articles any person becoming entitled to a share
in consequence of the death or bankruptcy of a member or in consequence of a member
becoming a patient within the meaning of the Mental Health Act 1983 may (subject as
hereinafter provided) upon producing to the Company such gvidence as the Directors may
reasonably require to show his title to the share either be registered himself as holder of the
share upon giving to the Company notice in writing of such desire or transfer such share to
some other person. All limitations, restrictions and provisions of these Articles relating to the
right to transfer and the registration of transfers of sharcs shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptey of the member had not occurred
and the notice or transfer were a transfer executed by such member.

42,  Subject to any other provisions of these Auticles, a person becoming entitled to a share
in consequence of the death or bankruptey of a member (upon supplying to the Company
such evidence as the Directors may reasonably require to show his title to the share) shall be
entitled to the same dividends and other advantages as those to which he would be entitled if
he were the registered holder of the share except that he shall not be entitled in respect thercof
(except with the authority of the Directors) to exercise any right conferred by membership in
relation to meetings of the Company until he shall have been registered as a member in
raspect of the share. ‘The Directors may at any time give notice to such person requiring any
such person 1o elect either to be registered himself or to transter such shares. If within sixty
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davs such notice is not complied with the Directors may thereafter withhold payments of all
dividends or other moneys payable in respect of the share until the requirements of the notice
have been complied with.

44,

45,

(A)

(B)

UNTRACED SHAREHOLBERS

The Company shall be entitled to sell (in such manner and for such price as the
Directors think fit) the shares of a Member or the shares to which a person is
entitled by transmission on death or bankruptey if and provided that:-

4] during the period of twelve years prior to the publication of the
advertisements referred to in paragraph (if) below (or, if published on
different dates, the first thereof) being a period during which at least
three dividends have been payable all warrants and cheques in respect
of the shares in question sent in the manner authorised by these
presents have remained uncashed; and

(i)  the Company shall on the expiry of the said period of twelve years
have inseried advertisements in two national daily newspapers giving
notice of its intention to sell such shares; and

(iii)  notice shall have been given to The Stock Exchange in London of its
intention to make such sale if, at the relevant time, the Company is
subject to the Listing Requirements of the Council of The Stock
Exchange.

To give effect to any such sale the Company may appoint any person to
execute as transferor an instrument of transfer of the said shares and such
instrument of transfer shall be as effective as if it had been executed by the
registered holder of or person entitled by the transmission to such shares and
the title of the transferee shall not be affected by any irregularity or invalidity
in the proceedings relating thereto. The net proceeds of sale shall belong to
the Company which shall be obliged to account to the former Member or other
person previously entitled as aforesaid for an amount equal to such proceeds
and shall enter the name of such former Member or other petson in the books
of the Company as a creditor for such amount. No trust shall be created in
respect of the debt, no interest shall be payable in respect of the same and the
Company shall not be required to account for any money earned on the net
proceeds, which may be employed in the business of the Company or invested
in such investments (other than shares of the Company or its holding company
if any) as the Directors may from time to time think fit.

STOCK

The Company may by ordinary resolution convert any paid-up shares into stock, and
may in like manner re-convert any stoek into paid-up shares of any denomination.

['he holders of stock may transter the same or any part thereof in the same manner.

- 10 -




and subject to the same regulations as and subject to which, the shares from which the stock
arose might previously to conversion have been transferred, or as near thereto as
cireumstances admit, but the Directors may, if they think fie, Hom lime to time fix the
minimum amount of stock which is {ransferable, in which case no stock shall be transferable
except in sums of the minimum amount or muktiples thereof, provided that such minimum
amount shalt not exceed the nominal amount of the shares from which the stock arose. No
warrants to bearer shall be issued in respect of any stock.

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

7, All such of the provisions of these Articles (other than those relating to share
warrants) as are applicable to paid-up shares shall apply to stock, and the words ‘share” and
‘shareholder’ therein shall include ‘stock’ and ‘stockholder’.

SHARE WARRANTS

48.  The Iirectors with respect to fully paid-up shares may issue warrants (hereinafter
called ‘share warrants’) stating that the bearer is entitied to the shares therein specified, and
may provide by coupons or otherwise for the payment of future dividends on the shares
included in such warrants. The Directors may determire and from time to time vary the
conditions upon which share warrants shall be issued and upon which a new share warrant or
coupon shall be issued in the place of one worn out, defaced or destroyed, but no new share
warrant ot coupon shall be issued to replace one that has been lost unless the Directors are
satisfied beyond reasonable doubt that the original has been destroyed. The Directors may
also determine and from time to time vary the conditions upon which the bearer of a share
warrant shall be entitled to receive notices of and atlend and vote at general meetings or to
join in requisitioning general meetings, and upon which a share warrant may be surrendered
and the name of the holder entered in the register in respect of the shares therein specified.
Subject to such conditions and to these Articles e bearer of a share warrant shall be a
member to the full extent. The holder of a share warrant shall hold such warrant subject to
the conditions for the time being in force with regard to share warrants whether made before
or after the issue of such warrant.

INCREASE OF SHARE CAPITAL

49.  The Company may by Ordinary Resolution increase its capital by such sum to be
divided into shares of such amounts as the resolution shall prescribe.

50.  All new shares shall be subject to the provisions of these Articles with reference to
allotment, payment of calls, lien, transfer, transmission, forfeiture and otherwise. Any capital
raised by the creation of new shares shall, unless otherwise provided by the conditions of
issne. be considered as part of the original capital.

RERFRT}
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ALTERATION OF SHARE CAPITAL

51

1.  The Company may by Ordinary Resolution:-

(i) consolidate ané divide its capital or any part thercof into shares of larger
amount than its existing shares

(i)  subject to the Act cancel any shares which at the date of the passing of the
resolution, have not been taken or agreed to be taken by any person and
diminish the amount of its share capital by th amount of the shares so
cancelled; and

{ii})  sub-divide its shares, or any of them, into shares of smaller amount than is
fixed by the Memorandnm of Association (subject to the provisions of the
Act) and so that the resolution may determine that as between the holders of
the shares resulting from such sub-division one or more of such shares may as
compared with the others, have any such preferved, deferred or other special
rights, or be subject to any such restrictions, as the Company has power to
attach to unissved or new shares.

52.  Upon any consolidation of fuily pa‘d sharcs into shares of larger amount the Directors
may, as Letween ite holders of shates so consolidated, determine which shares are
consolidated inte exch consolidated share and in the case of any shares registersd in the name
of onc holder being consolidated with shares in the name of another holder may make such
arrangements a5 may be thought fit for the sale of the consolidated share or any fractions
thereof and for the distribution 2ong the persons entitled thereto of the net proceeds of such
sale and for such purpose mzy appoint some person to transfer the consolidated shaie to the
purchaser. Provided that the necessary unissued shares are available the Directcrs may
alternatively in each case where the number of shares hLeld by any holder is not an exact
multiple of the number of shares to be consolidated into a single share issue subject to the
provisions of the Act to each such holder credited as fully paid up by way of capitalisation the
minimum number of shares required to round up his holding to such a multiple (such issue
being deemed to have been effected immediately prior to consolidation) and the amount
required to pay up such share shall be appropriated at their diseretion from any of the sums
standing to the credit of any of the Company's reserve accounts (incit-ling share premium
account and capital redemption reserve) or to the credit of profit and loss account and
capitalised by applying the same in paying up such shares.

53, The Company may by Special Resolution reduce its share capital, any capital
redemption reserve fund, and any share premium account or other undistributable reserve in

any manner authorised by law save that the share capital shall not be reduced below the
authorised minimum for the time being for a public company.

VARIATION OF RIGHTS

54, Whenever the share capital of the Company is divided into difterent «lasses of shares,
thie opecial rights attached to any class may, subject to the provisions of the Statutes, be varivd
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or abrogated either with the consent In Writing of the holders of three quarters in nominal
value of the issued shares of the class or with the sanction of an Extraordinary Resolution
passed at a separate General Meeting of the holders of the shares of the class {but not
otherwise) and may be so varied or abrogated either whilst the Company is a going concemn
or during or in contemplation of a winding up. For the avoidance of doubt any resolution to
amend in any way any of the provisions of Article 3 hereof shall be deemed to constitute a
variation of class rights. To every such separate General Meeting all the provisions of these
Articles relating to General Meetings of the Company and to the proceedings thereat shall
mutatis mutandis apply, except that the necessary quorum shall be two persons at least
holding or xepresenting by proxy at least one third in nominal value of the issued shares of the
class (but that at any adjourned meeting any holder of shares of the class present in person or
by proxy shall be a quorum) and that any holder of shares of the class present in person or by
proxy may demand a poll and that every such holder shall on a poll have one vote for every
share of the class held by him. The foregoing provisions of this Article shall apply to the
variation or abrogation of the special rights attached to some only of the shares of any class as
if each group of shares of the class differently treated formed a separate class the special
rights whezeof are to be varied.

55. ‘Whenever the share capital of the Company is divided into different classes of shares,
the special rights attached to any class of shares having preferential rights may not, unless
otherwise expressly provided by these Articles or by the terms of issue thereof, be deemed to
be varied by the creation or issue of further shares ranking as regards participation in the
profits or assets of the Company in some or all respects pari passu therewith but in no respect
in pricrity thereto.

PURCHASE OF OWN SHARES

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

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

(C)  Purchases by the Company of its own redeemable shares shall, where such
shares are listed by The Stock Exchange in London, be limited to a maximum
price which, in the case of purchases through the market or by tender, will not
exceed the average of the middle market quotations taken from The Stock
Exchange Daily Official List for the 10 business days before the purchase is
made or in the case of a purchase through the market, at the market price,
provided that it is not more than 5 per ceat above such average. If such
pirchases are by tender, tenders shall be made available to all holders of such
shares alike,
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INDEMNITY AGAINST CLAIMS IN RESPECT OF SHARES

37. (A} If the law of any country, state or place imposes or purports to impose an
immediate, future or possible liability on the Company to make a payment, or
cimpowers a government, taxing authority or government official to require the
Company to make a payment, in respect of shares held either jointly or solely
by a member or in respect of dividends or other moneys due, payable or
accruing due, or which may become due or payable, to the member by the
Company or in respect of the shares or for or on account or in respect of the
member, and whether in consequence of:-

{1 the death of the member;
(i)  the non-payment of any {ax by the member;

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

(iv)  any other act or thing;

the Company shall be fully indemnified by the member or his executor or
administrater from all liability arising by virtue of the law and may recover as
a debt due from the member or his executor or administrator any moneys paid
by the Company under or in consequence of the law, together with interest, at
such rate as the Board determines, from the date of payment to the date of
repayment.

(B)  Nothing contained in this Article shall prejudice or affect a right or remedy
which any law may confer or purport to confer on the Company. As between
the Company and the member, his executor, administrator and estate wherever
constituted or situated, rights or remedies which the law confers or purports to
confer on the Company shall be enforceable by the Company.

GENERAL MELETINGS

58 An Annual General Meeting shall be held once in every year, at such time (within a
period of not more than fifteen months after the holding of the last preceding Annual General
Meetirg) and place as may be determined by the Directors. All general meetings other than
Annual General Meetings shall be called Extraordinary General Mectings.

59, “Ihe Directors may whenever they think fit, and shall on requisition made in writing
hy members in accordance with the Statutes, proceed with proper expedition to convene an
Extraordinary General Meeting,  Whenever the Ditectors shall convene an Extraordinary
(yeneral Meeting on the requisition of Members, they shall convene such meeting for a date
not more than eight weeks after the date when the requisition is deposited at the office (unless
the requisitionists shatl consent In Writing to a later date being fixed) . If at any time there
are nol within the United Kingdom sufficient Directors capable of acling to form a quorum.
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eny Direetor or any two Members of the Company may convene an Extraordinary (General
Meeting in the same manner as nearly as possible as that in which meetings may be couvened
by the Directors

NOTICE OF GENERAL MEETINGS

60.  An Annual General Mesting and any Extraordinary General Mecting at which it is
proposed o pass a Special Resolution or (save as provided by the Statutes) a resolution of
which special notice has been given to the Company, shall be called by not less than
twenty-one days’ notice In Writing and any other Extraordinary General Meeting by not less
than fourteen days’ notice In Writing. The period of notice shall in each case be exclusive of
the day on which it is served or deemed to be served and of the day on which the meeting is
to be held and shall be given in manner hereinafter mentioned to all Members other than such
as are not under the provisions of these Articles entitled to receive such notices from the
Company provided that a General Meeting notwithstanding that it has been called by a
shorter notice than that specified above shall be deemed to have been duly called if it is so
agreed:-

(i) in the case of an Annual General Meeting by all the Members entitled to attend
and vote thereat; and

(i)  in the case of an Extraordinary General Meeting by a majority in number of
the Members having a right to attend and vote thereat being a majority
together holding not less than 95 per cent in nominal value of the shares giving
that right;

Provided also that the accidental omission to give notice to or the non-receipt of notice by any
person entitled thereto shall not invalidate the proceedings at any General Meeting.

61. (A) Every notice calling a General Meeting shall specify the place and the day and
hour of the meeting, and there shall appear with reasonable prominence in
every such notice a statement that a Member entitied to attend and vote is
entitled to appoint a proxy or proxies to attend and, on a poll, vote instead of
him and that a proxy need not be a Member.

(B) In the case of an Annual General Meeting, the notice shall also specify the
meeting as such.

(C)  In the case of any General Meeting at which business other than routine
business is to be transacted, the notice shall specify the general nature of such
business and if any resolution is to he proposed as an Extraordinary Resolution
or as a Special Resolution, the notic 2 shall contain a statement to that effect.

62.  In the last preceding Article routine business shall mean and include only business
transacted at an Annual General Meeting of the following classes, that is to say:

(i} declaring dividends;
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(i)

(iii)

(iv)
(v)
(vi)

63. (A

®3)

©

receiving and/oc adopting the accounts, the reports of the Directors and
Auditors and other documents required to be attached or annexed to the
accounts;

election or re-election of Directors to fill vacancies arising at the meeling on
retirement whether by rotation or otherwise;

the voting of remuneration or extra remuneration to the Directors;
the appoiniment of and the fixing of the remuneration of the Auditors;

the grant, renewal, limitation, exiension or varjation of any authority of or to
the Directors, pursuant to Section 80 of the Act to allot securities.

ARRANGEMENTS FOR GENERAL MEETINGS

In the case of an annual general meeting or of an extraordinary general
meeting the Board may, notwithstanding the specification in the notice of the
place of the meeting (“the Principal Place”) at which the Chairman of the
meeting presides, make arrangemenis for simultaneous attendance and
participation at other places by members and proxies entitled to attend the
meeting but excluded from the Principal Place under the provisions of this
Article,

The arrangements may specify the level of attendance at the other places
provided that they operate so that members and proxies excluded from
attendance at the Principal Place are able to attend at one of the other places.
For the purpose of all other provisions of these Articles the meeting shall be
treated as being held and taking place at the Principal Place.

The Board may, for the purpose of facilitating the organisafion and
administration of the meeting, make arrangements, whether involving the issue
of tickets {on a basis intended to afford to all members and proxies entitled to
attend the meeting an equal opportunity of being admitted to the Principal
Place) or the imposition of some random means of selection er otherwise as it
considers appropriate, and may vary the arrangernents or make new
atrangements in their place. The entitlement of a member or proxy to attend a
general meeting at the Principal Place shall be subject to the arrangements,
whether stated in the notice of the meeting to apply to that meeting or notified
{0 the members concerned afier despateh of the notice.

PROCEEDINGS AT GENERAL MEETINGS

64.  The Chairmau of the Directors, failing whom the Deputy Chairman, shali preside as
chairman at a General Meeting. If there be no such Chairman or Deputy Chairman, or if at
any meeting neither be present within ten minutes after the time appointed for holding the
meeting and willing fo act, the Directors present shall choose cne of their number (or, if no
Ditector be present or if all the Directors present decline to take the chair, the Members
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present shall choose one of dieir number) to be chairman of the meeting,

nS.  No business other than the appointment of a chairman shall be transacted at any
(ieneral Meeting unless a quorum is present at the lime when the meeting proceeds to
business. Two Members present in person or by proxy and entitled to vote shall be a quorum
for all purposes. A corporation being a Member shall be deemed to be personally present for
the purpose of this Article if represented by its representative duly authorised in accordance
with Article 87,

66.  Ifwithin five minutes from the time appointed for a General Meeting (or such longer
interval not exceeding one hour as the chairman of the meeting may think fit to atlow) a
quorum is not present, the meeting, if convened on the requisition of Members, shall be
dissolved. In any other case it shall stand adjourned to such other day and such time and
place as may have been specified for the purpose in the notice convening the meeting or (if
not so specified) as the chairman of the meeting may determine and in the latter case not less
than seven days’ notice of the adjourned meeting shall be given in the like mauner as in the
case of the original meeting. At the adjourned meeting any two Members present inn person
or by proxy shall be a quorum, and if a quorum is not present within ten minutes from the
time appointed for the meeting, the meeting shall be dissolved.

67. The chairman of any General Meeting at which a quorum is present may with the
consent of the meeting (and shall if so directed by the meeting) adjourn the meeting from
time to time and from place to place, but no business shall be transacted at any adjourned
meeting except business which might Jawfully have been transacted at the meeting from
which the adjournment took place. Where a meeting is adjourned, the time and place for the
adjourned meeting shall be fixed by the Directers. ‘When a meeling is adjourned for thirty
days or more, not less than seven days’ notice of the adjourned meeting shall be given in like
manner as in the case of the original meeting. The Chairman may at any time without the
concent of the meeting adjourn the meeting (whether or not it has commenced or a quorum is
present), either indefinitely or to such other time and place s the Board or the Chairman
decides, if it appears to him that:~

(i) the number of persons wishing to aftend cannot be conveniently
accommodated in the place appointed for the meeting; or

(i)  the unruly conduct of persons attending the meeting prevents or is likely to
prevent the orderly continuation of the business of the meeting; or

(i)  an adjournment is otherwise necessary so that the business of the meeting may
be properly conducted; or

(iv)  a proposal of importance is made for the consideration of which a larger
attendance of members is desivable.

68.  Save as hereinbefore expressly provided, it shall not be necessary to give any notice of
an adjournment or of the business to be transacted at an adjourned meeting.

69, I an amendment shall be proposed to any resolution under consideration but shall in
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e fhith be puled out of order by the chairman of the mueting the proceedings on the
subsgintive resolution shall not be invalidated by any error in such ruling. In the case of a
resolution <dady proposed as a Special or Extraordinary Resolution no amendment thereto
rother than a mere clerical amendment to correct a manifest error) may in any event be
considered or voted wpon.

7t At any General Meeting a resolution put to the vote of the meeting shall be decided on
a show of hands unless a poll is (before or on the declaration of the result of the show of
hands) demanded by: -

(i) the chairman of the meeting; or

(i)  not less than three Mlembers present in person or by proxy and entitled to vote;
or

(iii)y aMember or Members present in person or by proxy and representing not less
than one-tenth of the total voting rights of all the Members having the right to
vote at the meeting; or

(iv)  a Member or Members present in person or by proxy and holding shares in the
Company conferring a right to vole at the meeting being shares on which an
aggregate sum has been paid up equal to not less than one-tenth of the total
sum paid up on all the shares conferring that right.

71. A demand for a poll may be withdrawn only with the approval of the meeting. Unless
a poll is required a declaration by the chairman of the meeting that a resolution has been
carried, or carried unanimously, or by particular majority, or lost, and an entry to that effect in
the minute book, shall be conclusive evidence of that fact without proof of the number or
proportion of the votes recorded for or against such resolution. If a poll is required, it shall be
taken in such manner (including the use of ballot or voting papers or tickets) as the chairman
of the meeting may direct, and the result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded. The chairman of the meeting may {(and if so
directed by the meeting shall) appoint scrutineers and may adjourn the meeting to some place
and time fixed by him for the purpose of declaring the result of the poll.

72. In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the mesting at which the show of hands takes place or at which the poll is
Jdemanded shall be entitled to a casting vote.

73. A poll demanded on the choice of a chairman or on a question of adjournment shall be
taken forthwith. A poll demanded on any other question shall be taken either immediately or
at such subsequent time (not being more than thirty days from the date of the meeting) and
place as the chairman of the meeting may direct, No notice need be given of a poll not taken
immediately. The demand for a poll shall not prevent the continvance of the meeting for the
transaction of any business other than the question on which the poll has been demanded.

I3 For the avoidance of doubt the Chairman may invite any person to attend and speak at
i« petteral meeting whotm the Chairman considers to be equipped by knowledge or experience
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ol the Company’s business to assist in the deliberations of the meeting.

75, (A) In the case of a resolution duly proposed as a special or exirdordinary
resolution, no amendment (other than an amendment to correct a patent error)
may be considered or voted on and, in the case of a resolution duly proposed
as an ordinary resolution, no amendment (other than an amendment to correct
a clerical error) may be considered or voted on unless, at least forty-eight
hours prior to the time appointed for holding the meeting or adjourned meeting
at which the resolution is to be proposed, notice in writing of the terms of the
amendment and intention to move it has been lodged at the office.

(B)  If an amendment is proposed to a resolution under consiceration but is in good
faith ruled out of order by the Chairman of the meeting, the proceedings on the
substantive resolution shall not be invalidated by an error in the ruling.

VOTES OF MEMBERS

76.  Subject to any special rights or restrictions as to voting attached by or in accordance
with these Articles to any class of shares, on a show of hands every Member who is present in
person shall have one vote and on a poll every Member who is present in person or by proxy
shall have one vote for every share or partly paid sharc of which he is the holder.

77.  In the case of joint holders of a share the vote of the senior who tenders the vote.
whether in person or by proxy, shall be accepled to the exclusion of the voies of the other
joint holders and for this purpose seniority shall be determined by the order in which the
names stand in the Register in respect of the share.

78.  Where in England or elsewhere 2 receiver or other person (by whatever name calied)
has been appointed by any court claiming jurisdiction in that behalf to exercise powers with
respect to the property or affairs of any Member on the ground (however formulated) of
mental disorder, the Directors may in their absolute discretion, upen or subject to production
of such evidence of the appointment as the Directors may require, permit such receiver or
other person on behalf of such Member t¢ vote in person or by proxy at any General Meeting
or to exercise any other right conferred by membership in relation to meetings of the

Conmpany,

79. No Mear?' r shall, unless the Directors otherwise determine, be entitled in respect of
shares held by him to vote at a General Meeting either personally or by proxy or to exercise
any other right conferred by membership in relation to meetings of the Company if any call or
other sum presently payable by him to the Company in respect of such shares remains unpaid
or if he or any person appearing to be interested in such shares has been duly served with a
notice under Section 212 of the Act and is in defaull in supplying to the Company the
information thereby required for the petiod of 28 days from the date of such notice. For the
purpose of this Article a person shall be treated as appearing to be interested in any shares if
the Member holding such shares has given to the Company a notification under the said
Section 212 which fails to establish the identities of those interested in the shares and if (after
taking into account the said notification and any other relevant Section 212 notification} the
Company knows or has reasonable cause to believe that the person in question is or may be
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interested in the shares.

i, No objection shall be raised as to the admissibility of any vote except at the meeting
or adjourned meeting at which the vote objected to is or may be given or tendered and every
vote no disallowed at such meeting shall be valid for all purposes. Any such objection shall
be referred to the chairman of the meeting whose decision shall be final and conclusive.

81. A Member holding unclassified shares, (if any), shall be entitled to vote at any general
meeting in respect of those shares, provided that no ordinary share shall then be an issue.

82.  On a poll votes may be given either personally or by proxy and a person entitled to
more than one vote need not use all his votes or cast all the votes he uses in the same way.

83. A proxy need not be a Member.

84,  An instrument appointing a proxy shall be in writing in any usual or common fem or
in any other form which the Directors may approve ( provided that it shall be so wordec. as to
enable the proxy to vote either for or against the resolutions to be proposed at the meeting at
which the proxy is to be used) and:~

(i) in the case of an individual shall be signed by the apreintor or his attorney;
and

(i)  in the case of a corporation shall be either given under its common seal or
signed on its behalf by an attorney or a duly authorised officer of the
corporation.

The signature on such instrument need not be witnessed. Where an instrument appointing a
proxy is signed on bchalf of the appointor by an attorney, the letter or power of attorney or a
duly certified copy thereof must (failing previous registration with the Company) be lodged
with the instrament of proxy pursuant to the next following Article, failing which the
instrument may be treated as invalid,

85. An instrument appointing a proxy must be left at such place or one of such places (if
any) as may be specified for that purpose in or by way of note to or in any document
accompanying the notice convening the meeting (or, if no place is so specified, at the Office)
not less than forty-cight hours before the time appointed for the holding of the meeting or
adjourned meeting or (in the case of a poll taken otherwise than at or on the same day as the
meeting or adjourned mecting) not less than 24 hours before the time appointed for the taking
of the poll at which it is to be used, and in default shall not be treated as valid. The
instrument shall, unless the contrary is stated thereon, be valid as well for any adjournment of
the meeting as for the meeting to which it relates. Provided that an instrument of proxy
relating to more than one mceting (including any adjournmient thereof) having once been so
delivered for the purposes of any meeting shall not requite again to be delivered for the
purposes of any subsequent meeting to which it relates.

46, An instrument appointing a proxy shall be deemed to include the right to demand or
join in demending a poll but shall not confer any further right to speak at the meeting. except
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v il the permission of the chairman of the meeting.

87. A vote cast by proxy shall not be invalidated by the previous death or insanity of the
principal or by the revocation of the appointment of the proxy or of the authority under which
the appointwient was made provided that no intimation In Writing of such death, insanity or
revocation shall have been received by the Company at the Office at least one hour before the
commencement of the meeting or adjourned meeting or the time appointed for the taking of
the poll at which the vote is cast.

88.  Any corporation which is a Member may by resolution of its directors or ofher
governing body authorise such person as it thinks fit to act as its representative at any meeting
of the Company or of any class of Members. The petson so authorised shall be entitled to
exercise the same powers on behalf of such corporation as the corporation could exercise if it
were an individual Member and such corporation shall for the purposes of these Articles be
deemed to be present in person at any such meeting if a person so authorised is present
thereat.

DIRECTORS

89,  Unless and until otherwise determined by the Company in General Meeting the
number of Directors (distegarding Alternate Directors) shall be not Jess than two and until so
fixed there shall be no maximum number of Directors.

90. A Director shall not be required to hold any shares of the Company by way of
qualification, A Director who is not a Member shall nevertheless be entitled to attend and
speak at General Meetings and at all separate general meetings of the holders of any ¢lass of
shares in the capital of the Company.

91.  The ordinary remuneration of the Directors shall be paid out of the funds of the
Company and shall from time to time be determined by Ordipary Resolution of the Company
and shall (unless such resolution otherwise provides) be divisible among the Directors as they
may agree, or, failing agreement, equally, except that any Director who shall hold office for
part only of the period in respect of which such remuneration is payable shall be entitied only
to rank in such division for a proportion of the remuneration related to the period during
which he has held office.

92.  Any Director who holds any executive office or who serves on any committee of the
Directors, or who otherwise performs services which in the opinion of the Directors are
outside the scope of the ordinary duties of a Director, may be paid such extra remuneration by
way of salary, commission or otherwise as the Directors may determine in addition to any
Jirectors fees to which he may be entitled under Aiticle 90.

93.  'The Directors may repay to any Director all such reasonable expenses as he may incur
in attending and returning from meetings of the Directors or of any committee of the

Directors or General Meetings or otherwise in or about the business of the Company.

04, (A} The Directors may procure ihe gstablishment and maintenance of or
participation in or contribution to any non-coniributory or contributory
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pension or superannuation fund, scheme or arrangement or life assurance
scheme or arrangemeni for the benefit of, and pay. provide fer or procure the
grant of donations, gratuities, pensions, allowarces, bonuses, benefits or
emoluments i, any person (including Directers and other officers whether of
the Company or of any other company referred to in this paragraph) who may
be or shall have been at any time in the employment or service of the
Company or of any company which is a subsidiary of the Company or of the
predecessors in business of the Company or of any such subsidiary company
or of any allied or associated companies of the Company or any such
companies or of the wives, widows, families, dependants or connections of
any such persons provided that no pension, annuity or other allowance or
benefit (except such as may be provided for by any other Article) shall be
granted to a Director or former Director who has not been an executive
Director or held any other office or place of profit under the Company or any
of its subsidiaries or to a person who has no claim on the Company except as a
relation, connection or dependant of such a Director or former Director
without the approval of an Ordinary Resolution of the Company.

(B) The Directors may also procure the establishment and subsidy of or
subscription and support to any institutions, associations, clubs, funds or frusts
calculated to be for the benefit of any such persons as aforesaid or otherwise to
advance the interests and well-being of the Company or of any such other
company as aforesaid or of its Members, and make payments for or towards
the insurance of any such persons as aforesaid and subscriptions or guarantees
of money for charitable or benevolent objects or for any exhibition or for any
public, general or useful object.

(C)  The Directors may establish, maiatain and give uffect to any scheme approved
by an Ordinary Resolution of the Company for the allotment of or the grant ot
options to subscribe for shares of the Company to persons in the employment
or service of the Company or any subsidiary for the time being of the
Company (including any Director in such employment or service) and may
excrcise all the powers conferred on them by such scheme (including any
power to alter or add to the provisions thereof) and these Articles shall be
deemed to be modified so far as may be necessary to give effect to such
scheme as for the time being wn force in respect of any share or shares for the
time being in issue or under option subject thereto.

(D)  The Directors may procure any of the matters aforesaid to be done by the
Company either alone or in conjunction with any other company.

95.  The Company shall in accordance with the provisions of the Statutes duly keep at the
Office a register showing, as respects each Director, the number, description and amount of
any sbares in or debentures of the Company and of other bodies corporate in which he is
infesested.  Such register shall be open to inspection between the hours of 10 am. and 12
noon on weekdays other than national holidays and shall also be produced at the
commencement of each Annual General Mecting and shall remain open and accessible during
ihe continuance of the meeting to any person attending the meeting.




96, (A)  The Directors may from time to fime appoint ene or more of their body ta be
the holder of any executive office (including, where considered appropriate,
ithe office of Chairman or Deputy Chairman, Managing Director, Joint
Managing Director or Assistant Managing Director) on such terms and for
such period as they may (subject to the provisions of the Statutes) determine
and without prejudice to the terms of any coniract entered into in any
particular case, may at any time revoke any such appmdlment.

(B)  The appointment of any Director to the office of Chairman or Deputy
Chairman or Managing or Joini Managing or Deputy or Assistant Managing
Director shall automatically determine if he ceases to be a Ditector but without
prejudice to any claim for damages for breach of any contract of service
between him and the Company.

(C)  The appointment of any Director to any other executive office than those
referred to in paragraph (B) above shall not automatically determine if he
ceases from any cause to be a Director, unless the contract or resolution under
which he holds office shall expressly state otherwise, in which event such
determination shall be without prejudice to any claim for damages for breach
of any contract of service between him and the Company.

97. A Director holding office pursuant to the last preceding Article shall receive such
remuneration (whether by way of salary, commission or participation in profits, or partly in
one way and partly in another) as the Directors may determine and such remuneration shall,
unless otherwise agreed, be additional to such reruneration (if any) as is from time to time
payable to him as a Director and such Director shall be a Director for the purposes of and
subject to the provisions of Section 319 of the Act.

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

APPOINTMENT AND RETIREMENT OF DIRECTORS

99.  Any provision of the Statutes which, subject to the provisions of these Articles, would
have the effect of rendering any person ineligible for appointment as a Director or liable to
vacate office as a Director on account of his having reached any specified age or of requiring
special notice or any other special formality in connection with the appointment of any
Director over a specified age, shall not apply to the Company. There shall be no age limit for
Directors and Section 293(1) to (6) of the Act shail not apply to the Company.

10¢.  The office of a Director shall be vacated in any of the following events, namely:-

(i) If he is removed or becomes prohibited from being a Director pursuant to any
provision of the Statutes;
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(i)  If (not being an Executive Director whose contract precludes resignation) he
resigns his office by writing under his hand left at the Office;

(iiiy  If he becomes bankrupt or has a receiving order made against him or
compounds with his crediiors;

(iv)  If he becomes of unsound mind or a patient for any purpose of any statute
relating to mental health, and the Directors resolve that his office be vacated;

(v)  If he be absent from meetings of the Directors for six months without leave
and his alternate Director (if any) shall not during such period have attended in
his stead and the Directors shall resolve that his office be vacated;

(vi)  Ifhe is requested In Writing by all the other Directors to resign his office (but
so that if he holds an appointment to an executive office which thereby
automatically determines such removal shall be deemed an act of the
Company and shall have effect without prejudice to any claim for damages for
breach of any contract of service between him and the Company);

(vii)  he is convicted of an indictable offence (not being an offence which, in the
opinion of the Directors, does not affect his character or position as a Director
of the Company).

But any act done in good faith by a Director whose office is vacated as aforesaid shall be
valid unless, prior to the doing of such act, wrilten notice shall have been served upon the
Company or an eniry shall have been made in the Directors’ minute book stating that such
Director has ceased to be a Director of the Company.

101. At every Annual General Meeting one-third of the Directors for the time being (or, if
{heir number is not a multiple of three, the number nearest t0 but not greater than one-third)
shall retire from office,

102.  On each occasion the Directors to retire by rotation 1nder Article 96 shall be those
who have been longest in office since their last election or appointment and so that as
between persons who became or were last re-elected Directors on the same day those to retire
shall (unless they otherwisc agree among themselves) be determined by lot. A retiring
Director shall be eligible for re-clection. The Directors to retire on each occasion (both as to
aumber and identity) shall be determined by the compoasition of the Directors at the date of
{he Nolice convening the Annual General Meeting and no Director shall be required to retire
or be relieved from retiring by reason of any change in the number and identity of the
Dircctors after the date of such notice but before the close of the Meeting,

103, The Company at the meeting at which a Director retires under any provision of these
Articles may by ordinary resofution fill the office being vacated by electing thereto the
retiring Director or some other person eligible for appointment. In default the retiring
Director shall be deemed to have been re-clected except in any of the following cases:-
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{1) Where at such meeting it is expressly resolved not to fill such office or a
resolution for the re-election of such Director is put to the meeting and lost;

(i)  Where such Director has given notice in writing to the Company that he is
unwilling to be re-elected;

(iil)  Where the default is due to the moving of a resolution in contravention of
Article 105.

104. The retiement shall not have effect until the conclusion of the meeting except where 2
resolution is passed to elect some other person in the place of the retiring Director or a
resolution for his re-election is put to the meeting and lost and accordingly a retiring Director
who is re-elected or deemed to have been re-elected will continue in office without a break,

105. A single resolution for the appointment of two or more persons as Directors shall not
be moved at any General Meeting unless a resolution that it shall be so moved has first been
agreed to by the meeting without any vote being given against it and any resolution moved in
confravention of this provision shall be void. :

106. No person other than a Director retiring at the meeting shall unless recornmended Ly
the Directors for election, be eligible for appointment as a Director at any General Meeting
unless net less than seven nor more than twenty-one days (inclusive of the date on which the
notice is given) before the date appointed for the meeting there has been lodged at the Office
notice in wiiting signed by some Member (other than the person to be proposed) duly
qualified to attend and vote at the meeting for which such notice is given of his intention to
propose such person for election and also notice In Writing signed by the person to be
proposed of his wiflingness to be elected.

107. The Company may in accordance with and subject to the provisions of the Statutes by
Ordinary Resolution of which special notice has been given remove any Director from office
(notwithstanding any provision of these Articles or of any agreement between the Company
and such Director, but without prejudice to any claim he may have for damages for breach of
any such agreement) and appoint another person in place of a Director so removed from
office and any person so appointed shall be {reated for the purpose of determining the time at
which he or any other Direclor is to retite by rotation as if ke had become a Director on the
day un which the Director in whose place he is appointed was last elected a Director.

108,  In default of any appointment pursuant to Article 107 the vacancy arising upon the
removal of a Director from office may be filled as a casual vacancy.

109. The Directors shall have power at any time and from time to time to appoint any
person to be a Director either to fill a casual vacancy or as an additional Director, but so that
the total number of Directors shall not thereby exceed the maximum number (if any) fixed by
or in accordance with these Articles. Subject to Section 303 of the Act any person so
appointed by the Directors shall hold office only until the next Annual Genera! Meeting and
shall then be eligible for re-clection, but shall not be taken into account in determining the
number of Directors who are to retite by rotation at such meeting.
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ALTERNATE DIRECTORS

Any Director may at any time In Writing under his hand and deposited at the
Office, or delivered at a meeting of the Directors, appoint any person
(including another Director) to be his alternate Director and may in like
manner at any time terminate such appointment. Such appointment, unless
previously approved by the Directors, shall have effect only upon and subject
to being so approved.

The appointment of an alternate Director shall determine on the happening of
any event which if he were a Divartns would cause him to vacate such office or
if his appointor ceases to be a Direvlor.

An alternate Director shall (subject to his giving to the Company an address
within the United Kingdom at which notices may be served on him) be entitled
to raceive notices of meetings of the Directors and shall be entitled to attend
and vote as a Director at any such meeting at which the Director appointing
him is not personally present and generally at such meeting to perform: all
functions of his appointor as a Director and for the purposes of the
proceedings at such meeting the provisions of these Articles shall apply as if
he (instead of his appointor) were a Director. If he shall be himself a Director
or shall attend any such meeting as an alternate for more than one Director, his
voting rights shall be cumulative. If his appointor is for the time being absent
from the United Kingdom or temporarily unable to act through ill health or
disability his signature to any resolution In Writing of the Directors shall be as
effective as the signature of his appointor. To such extent as the Directors
may from time to time determine in relation lo any committees of the
Directors the foregoing provisions of this paragraph shall also apply mutatis
mutandis to any meeting of any such committee of which his appoiator is a
member. An alternate Director shall not (save as aforesaid) have power to act
as a Director nor shail he be deemed to be a Director for the purposes of these
Articles.

An alternaie Director shall be entiiled to contract and be inlerested in and
benefit from coniracts or arrangements or transactions and to be repaid
expenses and to be indemnified to the same extent mutatis mutandis as if he
were a Director but he shall not be entitied to receive from the Company in
respect of his appointment as alternate Director any remuneration except only
such part (if any) of the iemuneration otherwise payable to his appointor as
such appointor may by notice In Writing to the Company from time to o
direct.

Any alternate Director shall be an officer of the Company and shall alone be
responsible to the Compan, for his own acts or defaults and shall not be
deemed to be the agent of or for the Director appointing hir.

MERTINGS AND PROCEEDINGS OF DIRECTORS
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111, The Directors may meet together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit. Guestions arising at any meeting shall be determined
by a majority of votes and in case of an equality of votes the Chairman shall have a second or
casting vote. A Director may, and the Secretary on the requisition of a Director shall, at any
time summon a raeeting of the Directors.

112, Notice of a Directors meeting 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 or any other address given by him to the Company for this purpose, A Director
absent or intending to be absent from the United Kingdom may request the Directors that
notice of Directors meetings shall during his absence be sent In Writing to him at his last
known address or any other address given by him to the Company for this purpose, but in the
absence of any such request it shall not be necessary to give notice of a Directors meeting to
any Director who is for the time being absent from the United Kingdom. A Director may
waive notice of any meeting either prospectively or retrospectively.

113. The quorum necessary for the transaction of thw -as..sss of the Directors may be
fixed by the Directors, and unless so fixed at any other number shall be two. Members of the
Board or a committee of the Board may participate in a meeting of the Board or the
committee by means of a conference telephone or any communication equipment which
allows all persons participating in the meeting to hear and be heard by each other. The
meeting shall be deemed to take place where the largest group of those participating is
assembled or, if there is no such group, where the Chairman of the meeting is. For the
purpose of determining whether the quorum for the transaction of the business of the
Directors exists:

(i) in the case of a resolution agreed by Directors in telephonic communications,
all such Directors shall be counted in the quorum;

(i)  in the case of a meeting of Directors, in addition to the Directors present at the
meeting, any Director in telephonic communication with such meeting shall be
counted in the quorum,

114. (A) A Director may hold any other office or place of profit with the Company
(except that of Auditor) in conjunction with his office of Director for such
period and upon such terms as the Board may determine, and may be paid
such extra remuneration therefor (whether by way of salary, commission,
participation in profits or otherwise) as the Board may determine, and such
exira remuneration shall be in addition to any remuneration provided for by or
pursuant to any other Article.

(B) A Director may act by himself or his firm in a professional capacity for the
Company (otherwise than as Auditor) and he or his firm shall be entitled to
remuneration for professional services as if he were not a Director.

{C} A Director of the Company may be or become a director or other officer of, or
otherwise interested in, auy company promoted by the Company or in which
the Company may be interested, and shall not be liable to account to the
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Company or the members for any remuneration, profit or other benefit
received by him as a director or officer of or from his interest in such other
eompany. The Dueciors may also cause the voting power conferred by the
shares in any other company held or owned by the Company to be exercised in
such manner in all respects as they think fit, including the exercisz thereof in
favour of any resolution appointing the Directors or any of them to be
directors or officers of such other company, or voting or providing for the
payment of remuneration to {ise directors or officets of such other company.

A Director shall not vote or be counted in the quorum on any reselution of the
Directors concerning his own appointment as the holder of any office or place
of profit with the Company or any other company in which the Company is
interested (including the arrangement of variation of the terms thereof, or the
termination thereof).

Where arrangements are under consideration concerning the appointment
(including the arrangement or variation of the terms thereof, or the termination
thereof) of two or more Directors to offices or places of profit with the
Company or any other company in which the Company Is interested, a
separate resolution may be put in relation to each Director and in such case
each of the Directors concerned shall be entitled to vote (and be counted in the
quorum) in respect of each resolution except that concerning his own
appointment (or the arrangement or variation of the lerms thereof, or the
termination thereof) and except (in the case of an office or place of profit with
any such other company as aforesaid) where the other company is a company
in which the Director owns 1 per cent or more.

Subject to the Statutes and to the next paragraph of this Article, no Director or
proposed or intending Director shall be disqualified by his office from
contracting with the Company, either with regard to his tenure of any office or
place o' profit or as vendor, purchaser or in any other manner whatsoever, nor
shall any such contract or any other contract or arrangement in which any
Director is in any way interested be liable to be avoided, nor shall any Director
so coatracting or being so interested be liable to account to the Company or
the members for any remuneration, profit or other benefits realised by any
such contract or arrangement by reason of such Director holding that office or
of the fiduciary relationship thereby established.

A Director who to his knowledge is in any way, whether directly or indirectly,
interested in a contract or arrangement or proposed contract or arrangement
with the Company shall declare the nature of his interest at the meeting of the
Directors at which the question of entering into the contract or arrangement is
first taken into consideration, if he knows hi¢ interes. then exists or in any
other case at the first meeting of the Directors after he knows that he is or has
become so interested. A general notice to the Directors given by a Tirzctor to
the effect that be is a member of a specified company or firm and is to be
regarded as interested in any contract or arrangement which miay after the date
of the notice be made with suchh company or firm shall be sufificient
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declaration of interest under this Articie in relation to any contract or
arrangement so made; provided that no such notice shall be effective unless
gither it is given at a meeting of the Directers or the Director giving ihe same
takes reasonable steps to secure that it is brought up and read at the next
Directors meeting after it is given.

Save as otherwise provided by the Articles, a Director shall not vixte (nor be
counted in the quorum) on any resolution of the Directors in respect of any
contract or arrangement or any other proposal in which he is to his knowledge,
directly or indirectly, materially interested, and if he shall do so his vote shall
not he counted, but this prohibition shall not apply to any of the following
matters, namely:

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

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

(iii) any contract or arrangement by a Director to subscribe for shares,
debentures or other securities of the Company issued or to be issued
pursuant to any offer or invitation to Members or debenture holders of
ibe Company or any class thereof or to the public or any section
thereof, or to underwrite ary shares, debentures or othet securities of
the Company,

(iv)  any contract or arrangement in which he is interested by virtue of his
interest in shares or debentures or other securities of the Company or
by reason of any other interest in or through the Company;

(v) any contract or arrangement concerning any other company (not being
a company in which the Director owns 1 per cent or more) in which he
is interested directly or indirectly whether as an officer, shareholder,
creditor or otherwise howsoever;

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

(vii) any arrangement for the benefit of employees of the Coumany or of
any of its subsidiaries under which the Director benefits 1 a similar
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manner as the employees and does not accord to any Director as such
any privilege or advantage not generally accorded to the employees 10
whom such arranpement relates;

(viii) any proposal concerning any insurance which the Company proposes
to maintain or purchase for the benefit of the Directors or for the
benefit of persons who include directors.

A company shail be deemed to be a company in which a Director owns 1 per
cent or more if and so long as (but only if and so long as) he is (either directly
or indirectly) the holder of or beneficially interested in 1 per cent or more of
any class of the equity share capital of such company or of the voting rights
available to members of such company. For the purpose of this paragraph
there shall be disregarded any shares held by a Director as bare or custodian
trustee and in which he has no beneficial interest, any shares comprised in a
trust in which the Director’s interest is in reversion or remainder if and so long
as some other person is entitled to receive the income thereof, and any shares
comprised in any authorised unit trust scheme in which the Director is
interested only as a unit holder.

Where a company in which a Director holds 1 per cent or more is inaterially
interested in a trensaction, then that Director shall also be deeme:! iateriaily
mterested in such transaction.

If any question shall arise at any meeting of the Board as to the materiality of
the interest of a Director (other than the chairman of the meeting) or as to the
entitlement of any Director ( other than such chairman) to vote or be counted
in the quorum and such question is not resolved by his voluntarily agreeing to
abstain from voting or not to be counted in the quorum, such question shall be
veferred to the chairman of the meeting and his ruling in relation to such other
Director shall be final and conclusive except in n case where the nature or
extent of the interest of the Director concerned as known to such Director has
not been fairly disclosed to the Directors, If any question as aforesaid shall
arise in respect of the chairman. of the meeting such question shall be decided
by a resolution of the Directors (for which purpose such chairman shall be
counted in the quorum but shall not vote thercon) and such resolution shall be
final and conclusive except in a case where the nature or extent of the interest
of such chairman as known to such chairman has not been fuirly disclosed to
the Directors.

The Company may by ordinary resoiution suspend or relax the provisions of
ihis Article to any extent or ratify any transaction not duly authorised by
reason of & contravention of this Article.

115, The continuing Directors may act notwithstanding any vacancies, but if and so long as
{he number of Directors is reduced below the minimum number fixed by or in accordance
with these Articles the continuing Directors or Director may act for the purpose of filling
such vacincies or of summoning General Meetings, but not for any other purpose. If there be
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nes Direetors or Direetor able or willing to act, then any two Members may summon a General
Meeting for the purpose of appeinting Directors.

P

116. (A)  The Directors may elect from their number a Chairman and a Deputy
Chairman (or two or more Deputy Chairmen) and determine the period for
which each is to hold office. If no Chairman or Deputy Chairman shall have
been appointed ot if at any meeting of the Directors no Chairman or Deputy
Chairman shall be present within five minutes after the time appointed for
holding the meeting, the Dircctors present may choose one of their number 1o
be Chairman of the meeting.
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(B)  If at any time there is more than one Deputy Chairman the right in the absence
of the Chairman to preside at a meeting of the Directors or of the Company
shall be determined as between the Deputy Chairmen present (if more than
one) by seniority in length of appointment or otherwise as resolved by the
Directors.
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117. A resolution In Writing signed by all of the Directors entitled to notice ¢f a meeting of
the Directors or by all of the members of a committee for the time being shall be as valid and
effective as if it had been duly passed at a meeting of the Directors or such committee (as the

case may be) duly called and constituted and may consist of several documents in the like
E form, each signed by one or more of the said Directors or the said members of such
committee. For the purpose of this Article, the signature of an alternate Director (if any)
entitled to notice of a meeting of Directors shall subject to the provisions of Article 110(C)
suffice in lieu of the signature of the Director appointing him.

118. The Directors may delegate any of their powers or discretions to committees
consisting of one or more membe:s of their body and (if thought fit) one or more other
persons co-opied as hereinafier provided. Any committee so formed shall in the exercise of
{he powers so delegated conform to any regufations which may from time to time be imposed
by the Directors. Any such regulations may provide for or authorise the co-option to the
commiitee of persons other than Directors and for such co-opted mermbers to have voling
rights as members of the committee but so that (a) the number of co-opted members shall be
less than one-half of the total number of members of the committee and (b) no resolution of
the commiltee shall be effective unless a majority of the members of the committee present at
the meeting are Directors.

M 119, The meetings and proceedings of any such committee consisting of two or more
L members shall be governed mutatis mutandis by the provisions of these Articles regulating
ihe meetings and proceedings of the Directors, so far as the same are not superscded by any

1 regulations made by the Nirectors under the last preceding Article.

L

- 120.  All acts done by any meeting of Directors, or ol any such commitiee, oi by any person
}' ! acting as a Director or as a member of such commiittee, shall as regards all persons dealing in
- pood faith with the Company, notwithstanding that there was some defeet in the appointiaent
- of any of the persons acting as aforesaid, or that any such persons were disqualified or had
[ ‘ vacated office or were not entitled to vote, be as valid as if every such person had been duly

appointed and was qualified and had continued to be a Director or member of the committee
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anid had been entitled to vote,
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BORRCGWING POWERS

Subject as hereinafier provided and to the provisions of the Statutes the
Directors may exercise all the powers of the Company to raise or borrow
money, and to mortgage or charge its undertaking, property and assets (both
present and future) and uncalled capital, and to issue debentures and other
securities, whether outright or as collateral security as for any debt, liability or
obligation of the Company or of any third party.

The Directors shall restrict the borrowings of the Company and excrcise all
voting and other rights or powers of control exercisable by the Company in
relation te its subsidiary companies for the time being so as to secure (so far,
as regards subsidiaries, as by such exercise they can secure) that the aggregate
nominal or principal amount Jor the time being remaining outstanding of all
monies borrowed by the Group (which expression in this Article means and
includes the Company and its subsidiaries for the time being) and for the time
boing owing 1o persons outside the Group shall not at any time without the
previous sanction of an Ordinary Resolution of the Company exceed an
amount equal to One and a half times the Adjusted Capital and Reserves as
hereinafter defined.

For the purpose of the foregoing limit the following provisions shall apply:-

6] there shall be deemed,” subject s hereinafier provided, to have been
boriowed and to be outstanding as borrowed moneys of the relevant
member of the Group (to the extent that the same would not otherwise
fall to be taken into account):-

(@) the principal amount of all debentures of any member of the
Group which are not for the time being beneficially owned
within the Group;

(b)  the outstanding amount of acceptances (not being acceptances
of trade bills in respect of the purchase or sale of goods in the
ordinary course of trading) by any member of the Group or by
any bank or accepting house under amy acceptance credit
opened on behalf of and in favour of any member of the Group;

(©) the nominal amount of any issucd and paid up share capital
(other than equity share capital) of any subsidiary of the
Company not for the tirae being beuneficially owned by other
members of the Group,

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

(¢)  any fixed or minimum premium payable on final redemption or
repayment of any debentures, shore capital or other borrowed
moneys falling to be taken into account.

(ii)  moneys borrowed by any member of the Group for the purpose of
repaying J. redeeming (with or without premium) in whole or in part
any other borrowed moneys failing to be taken into account and
intended to be applied for such purpose within three months after the
borrowing thereof shall not during such period, except to the extent so
applied, themselves be taken into account;

(iii) any amounts borrewed by any member of the Group fiom bankers or
others for the purpose of financing any contract up to an amount not
excceding that part of the price receivable under such coniract which is
guaranteed or insured by the Export Credits Guarantee Department of
the Department of Trade and Industry or any other Government
department fulfilling a similar function shall be deemed not to be
borrowed moneys;

(iv) moneys botrowed by a partly-owned subsidiary and not owing to
another member of the Group shall be taken into ac zount subject to the
exclusion of a proportion thereof equal to the minority proportion and
moneys borrowed and owing to a partly-owned subsidiary by another
member of the Group shall be taken into account to the extent of a
proportion thereof equal to the minority proportion; for the purposes
aforesaid “minority proportion” shall mean the proportion of the issued
cquity share capital of such partly-owned subsidiary which is not
attributable to the Company;

(v)  borrowed moneys of any member of the Group expressed in or
calculated by reference to a currency other than sterling shall be
t-anslated into sterling by reference to the rate of exchange used for the
conversion of such currency in the latest audited balance sheet of the
relevant member of the Group or, if the relevant currency was not
thereby involved, by reference 1o the rate of exchange or approximate
rate of exchange ruling on such date and determined on such basis as
the Auditors may determine or approve

In this Article the expression “Adjusted Capital and Reserves” means at any
material time a sum equal to the aggregate of:-

(1) the amount naid up on the issued share capital of the Corapany: and
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(i)  the amount standing to the credit of the capital an rzvenue reserves of
the Company and its subsidiaries (including any share premium
account or capital redemption reserve) after adding tsereto or
deducting therefrom any balance to the credit or debit of profit and loss
account;

all as shown on a consolidation of the then latest available audited balance
sheets of the Group but after:-

(a) excluding any sums set aside for taxation including deferred taxatiorn
less any sums properly added back in respect thereof;

(b)  making such adjustments as may bz appropriate in respect of any
variation in the amount of such paid up share capital or any suci.
reserves subsequent to the relevant balance sheet date and so that for
this purpose share capital allotted shall be deemed to have been issued
and share capital already called up or payable at any fixed future date
within the following six months shall be treated as already paid up and
if any issue or proposed issue of shares by the Company for cash has
been underwritten then such shares shall be deemed to have been

f issued and the amount (including any premium) of the subscription
| moreys payable in respect thereof (not being moneys payable later
than six months after the date of allotment) shall to the extent so
underwritten be deemed to have been paid up on the date when the
issue of such shares was underwriiten (or, if such underwri-‘ng was
conditional, on the date when it became unconditional);

(¢)  making such adjustments as may be appropriate in respect of any
distributions declared, recommended or made by the Company or its
subsidiaries (otherwise than attributable directly or indirectly to the
Company) out of profits earned up to and including the date of the
fatest audited balance sheet of the Company or subsidiary (as the case
may be) to the extent that such distribution is not provided for in such
balance sheet;
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(d)  making such adjustment as may be appropriate in respect of any
variation in the interests of the Company in its subsidiaries since the
date of the latest audited balance sheet of thr Company;
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(e} if the calculation is required for the purposes of or in connection with a
transaction under or in conneciton with which any company is to
beeome or cease to be a subsidiary, making all such adjustments as
would be appropriate if such transaction had been carried into effect;
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)] excluding minority interests in subsidiaries;

(8) making such other adjustments (if any) as the Auditors or in the case of
joiut Auditors both of them may consider approprate.
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The determination of the Auditors (which expression means the Arditors or in
the case of joint Auditors any one of them) as to the #mount of the Adjusted
Capiial and Reserves at any time shall be conclusive aed binding on all
concerned,

()  No person dealing with the Company or any of its subsidiaries shall be
concered to see or enquire whether the said Iimit is observed and no debt
incurred or security given in excess of such limit shall be invalid or ineffectual
unless the lender or the recipient of the security had, at the time when the debt
was incutred or security given, express notice that the said limit had been or
would thereby be exceeded.

(F)  Subject to the provisions of the Statutes, any debentures or other securities
issued or to be issued by the Company shall be under the control of the
Directors, who may issue them upon such terms and conditions and in such
manner and for such consideration as they shall consider to be for the benefit
of the Company.

GENERAL POWERS OF DIRECTORS

122.  The business and affairs of the Company shall be managed by the Directors, who may
exercise ali such powers of the Company as are not by the Statutes or by these Articles
squired to ve exercised by the Company in General Meeting, subject nevertheless to any
regnltions of these Articles, to the provisions of the Statutes and to such regulations, being
.w2t f-consistent with the aforesaid regulations or provisions, as may be prescribed by the
Cornany in General Meeting, but no regulation so made by the Company shall invalidate
ny privr act of the Directors which would have been valid if such regulation had not been
aiade. The general powers given by this Article shall not be limited or restricted by any
.pecia] authority or power given o the Directors by any other Article.

123. The Directors may establish any locs: boards or agencies for managing any of the
£fFairs of the Company, either in the United Kingdom or elsewhere, and may appoint any
persons to be members of such local boards, or any managers or agents, and may fix their
remuneration, and may delegate to any local board, manager or agent any of the powers,
authoritics and discretions vested in the Directors, with power to sub-delegate, and may
authorise the members of any local boards, or any of them, to fill any vacancies therein, and
1o act notwithstanding vacancies, and any such appointment or delegation may be made upon
such terms and subject to such conditions as the Directors may think fit, and the Directors
may remove any person so appointed, and may annul or vary any such delegation, but no
person dealing in good faith and without notice of any such annulment or variation shaii be
affected thereby.

124. The Dircetors may {rom time to time and at any time by power of attorney under the
Seal or otherwise appoint any company, firm or person or any fluctuating body of persons,
whether nominated directly or indirectly by the Directors, to be the attorney or attorneys of
the Cfompany for such purposes and with such powers. authorities and discretions (not
exceeding those vested in or exercisable by tiie Directors unde these Articles) and for such
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period and subject to such 2onditions as they may think fit, and any such power of atioraey
may eontain such provisions for the protection and convenience of persons dealing with any’
such attorney as the Directors may think fit, and may also authorise any such attorney to
sub-delegate all or an, of the powers, authorities and discretions vested in him.

125. The Directors may from time to time appoint any person to an office or employment
having a designation or title including the word “Director” or aftach to any existing office or
employment with the Company such a designation or title. The inclusion of the word
“Director” in the designation or title of any office or employment with the Company shall not
imply that the holder thereof is a Director of the Company nor shall such holder thereby be
empowered in any respect to act as a Director of the Company or be deemed to be a Director
for any of the purposes of these Articles.

126.  Subject to and to the extent permitted by the Statutes, the Company, or the Directors
on behalf of the Company, may cause to be kept in any territory a branch register of Members
resident in such territory, and the Directors may make and vary such regulations as they may
think fit respecting the keeping of any such register.

127, All cheques, promissory notes, drafts, bills of exchange, and other negotiable or
transferable instruments and all receipts for moneys paid to the Company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as the case may be, in such manner as the
Directors shall fiom time to time by resolution determine.

SECRETARY

128. The Secretary shall be appointed by the Directors at such remuneration anid upon such
terins as they think fit; and any Secretary so appointed may be removed by the Directors. The
Directors may also appoint an assistant Secretary or assistant Secretaries and temporary
substitutes for the Secretary. Any such assistant Secretary or temporary substitute shall for
the purpose of these Articles be deemed to be and may fulfil the duty of the Secretary subject
to any limitation prescribed by the Directors.

129. A provision of the Act or these Articles requiting or authorising a thing to be done by
or to a Director and the Secretary shall not be satisfied by iis being done by or to the same
person acting both as Director and as, ox in place of, the Secretary.

MINUTES

130, (A)  The Directors shali causc minutes to be made in books provided for the
purpose:

(1) of all appointments of officers made by the Dircetors;

(i) of the names of all the Directors present at each meeting of the
Dircctors and of any committee of the Dircctors:

(iiiy  of all resolutions and proceedings at all meetings of the Company and
of Directors and of committees of Directors.
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(B} Al such minwes as aforesaid, if purporting to be signed by the chairman of
the meeting at which such appointments were made, or such Directors were
present, or such resolutions were passed or proceedings held (as the case may
be), or by the chairman of the nexi succeeding meeting of the Company, or
class of members of the Company, or Directors or committee (as the case may
be), shall be sufficient evidence without any further proof of the facts therein
stated.

(C) It shall not be necessary for Directors pres¢nt at acy meeting of the Directors
or committee of Directors to sign their names in the minute book or other book
kept for recording attendance.

THE SEAL

131. (A)  The Directors shall provide for the safe custody of the Seal and any: Securities
Seal and neither shall be used without the authority of the Directors or of a
committee authorised by the Directors in that behalf.

(B)  EBEvery instrument to which the Seal shall be affixed shall be signed
autographicaily by one Director and the Secretary or by two Directors save
that as regards any certificates for shares or debentures or other securities of
the Company the Directors may by resolution determine that such signatures
or either of them shall be dispensed with or affixed by some method or system
of mechanical signature.

(C)  The Securities Seal shall be used only for sealing securities issued by the
Company and documents creating or evidencing securities so issued. Any
such securities or documents sealed with the Securities Seal shall not be
required to be signed.

132. The Company may exercise the powers conferred by the Statutes with regard to
having an official seal for use abroad and such powers shall be vested in the Directors.

AUTHENTICATION OF DOCUMENTS

133, Any Director or the Secretary or any person appointed by the Directors ior the
purpose shall have power to authenticate any documents affecting the constitution of the
Company and any resolution passed by the Company or the Directors or any committee, and
any books. records, documents and accounts relating to the business of the Company, and to
certily copies thereof or exiracts therefrom as true copies or extracts; and where any books,
records. documents or accounts are elsewhere than at the Office of the ru =! manager or other
officer of the Company having the custody thereof shall be deemed to be a person appointed
by the Dircctors as aforesaid. A document purporting to be a copy of a resolution, or an
extract from the minutes of a meeting, of the Company or of the Directors or any committec
which is certified as aforesaid shall be conclusive evidence in favour of all persons dealing
witly ihe Company upon the faith thereof that such resolution has been duly pussed or, as the
case may be, that any minute so extracled is a true and accurate record of proceedings at o
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diaty constituted meeting.,
DIVIDENDS

134. The profits of the Company available for dividend and resolved to be distributed shall
he applied in the payment of dividends to the lviembers in accordance with their respective
rights and priorities. The Company in General Meeting may declare dividends accordir.zly.
No dividend or interim dividend shall be paid otherwise than in accordance with the
provisions of Part VIII of the Act which apply io the Company.

135. No dividend shall be payable except out of the profits of the Company (including
profits set aside to any reserve fund in terms of Article 147 hereof), or in excess of the
amount recommended by the Directors.

136.  All dividends shall be declared and paid according to the amounts paid on the shares
in respect whereof the dividend is puid, but (for the purposes of this Article only) no amount
paid on a share in advance of calls shall be treated as paid on the share. All dividends shall be
apportioned and paid pro rata according to the amounts paid ou'the shares during any portion
or portions of the period in respect of which the dividend is paid, but if any share is issued on
terms providing that it shall rank for dividend as from a particular date, such share shall rank
for dividend accordingly.

137. The Directors shall transfer to share premium account as required by the Statutes
sums equal to the amount or value of any premitums at which any shares of the Company
shall be issued.

138, The Directors may if they think fit from time to tirne pay to the Members such interim
dividends as appear to the Directors to be justified by the profits of the Company. If at any
time the capital of the Company is divided into different classes of shares the Directors may
pay such interim dividends in respect of those shares in the capital of the Comyany which
confer on the holders thereof deferved or non-preferred rights as well as in respect of those
shares which confer on the holders thereof preferential or special rights with regard to
dividends and provided that the Directors act bona fide they shali not incur any responsibility
to the holders of any shares for any damage that they may suffer by reason of the payment of
an interim dividend on any shares. The Directors may also pay half yearly ar at other suitable
intervals to be settled by them any dividend which may be payable at a fixed rate if they are
of the opinion that the profits justify the payment.

139, Any general meeting declaring a dividend or bonus may direct payment 0. ga.ch
dividend or bonus wholly or partly by the distribution or specific assets and in particular of
paid up shares, debentures or debenture stock of any other company or in any one or more of
such ways, and the Directors shall give effect to such resolution, and where any difficulty
arises in regard to such distrit ution, the Directors may settle the same as they think cxpedi-.nt,
and in particular may issue certificates in respect of fractions and fix the value for distribution
of such specific assets or any part thereof and may determine that cash payments shall be
niade 1o any Members upon the footing of the vaiue so fixed in order to adjust the rights o1 all
putites, and may vest any such specific assets in trustees as may seem expedient to the
ireetors.
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140, Any resolution of the Company or of the Directors declaring a dividend may specify
any dage as the record date for such dividend, whether or not prior to the date on which the
resolution is passed.

141. The Directors may deduct from any dividend or bonus payable to any Member all
sums of money (if any) presently payable by him to the Company on account of calls or
otherwise in respect of shares of the Company.

142, The Directors may retain any dividends and bonuses payable on shares on which the
Company has a lien permitted by the Statutes and may apply the same in or towards
satisfaction of the debts, liabilities or engagements in respect of which the lien exists. No
unpaid dividend, bonus or interest shall bear interest as against the Company.

143. The Directors may retain the dividends and bonuses payable upon shares in respect of
which any person is, under the provisions as to the transmission of shares hereinbefore
contained, entitled to become a Member, or which any person under those provisions is
entitled to transfer, until such peison shall become a Member in respect of such shares or
shalf duly transfer the same,

144.  Any dividend may be paid by cheque or warrant sent through the post to the registered
address of the Member or person entitied thereto, or by direct bank transfer to such bank
account as such Member or person entitled thereto may direct, and in case of joint holders to
any one of such joint holders or to such person and such address or such bank account as the
holder or joint holders may direct. Every such cheque shall be made payable to the order of
the person to whom it is sent o to such persons as the holder or joint holders may direct and
payment of the cheque or warrant shall be a good discharge to the Company. Every such
cheque or warrant shall be sent at the risk of the person entitled to the money represented
thereby.

145. If several persons are registered as joint holders of any share, any one of them may
give effectual receipts for any dividend or other moneys payable or in respect of the share.

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

RESERVES

147.  The Directors may from time to time set aside out of the profits of the Company and
carry to reserve such sums as they think proper which, at the discretion of the Directors, shall
be applicable for any purpose o which the profits of the Company may properly be applied
and pending such application may either be employed in the business of the Company or be
invested. 'The Dircctors may divide the reserve into such special funds as they think {it and
may consoddate into ene fund any special funds or any parts of any special funds into which
the reserve may have been divided. The Divectors may also without placing the same to
reserve carry forward any profits. In carrying sums to reserve and in applying the same the
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Directors shall comply with the provisions of the Act.
CAPITALISATION OF PROFITS AND RESERVES

148. ‘The Dircctors may, with the sanction of an ordinary resolution of the Company,
capitalise any sum standing to the credit of any of the Company’s reserve accounts (including
any strare premium account, capital redemption reserve or other undistributable reserve) or
any sum standing to the credit of profit and loss account by appropriating such sum to the
holders of ordinary shares on the Register at the close of business on the date of the resolution
(or such other date as may be specified therein or determined as therein provided) in
proportion to their then holdings of ordinary shares and applying such sum o1 their behalf in
paying up in fuil unissued ordinary shares (or, subject to any special rights previously
conferred on any shares ot class of shares for the time being issued, unissued shares of any
other class not being redeemable shares) ot debentures for allotment and distribution credited
as fully paid up to and amongst them as bonus shares or debentures respectively provided that
any share premium account and capital redemption reserve may only for the purposes of this
Article be applied in the paying up of unissued shares to be allotted to Members as fully paid
shares in the proportion aforesaid. The Directors may do all acts and things considered
necessary or expedient to give effect to any such capitalisation, with full power to the
Directors to make such provisions as they think fit for any fractional entittements which
would arise on the basis aforesaid (including provisions whereby fractional entitlements are
disregarded or the benefit thereof accrues to the Company rather than to the Membars
concerned). The Directors may authorise any person to enter on behalf of all the Members
interested into an agreement with the Company providing for any such capitalisation and
matters incidental thereto and any agreement made under such authority shall be effective and
binding on all concerned.

ACCOUNTS

149.  Accounting records sufficient to show and explain the Company’s transactions and
otherwise complying with the Statutes shall be kept at the Office, or at such other place as the
Directors think fit, and shail always be open to inspection by the officers of the Company.
Subject as aforesaid no Member or other person shall have any right of inspecting any
account or book or document of the Company exvept as conferred by statute or ordered by a
court of competent jurisdiction or authorised by the Directors.

150. The Directors shall from time to time in accordance with the Act cause to be prepared
and to be laid before the Company in General Meeting such profit and loss accounts, balance
sheets. group accounts (if any) and reports as are referred to in those Sections.

151. A copy of every balance sheet and profit and loss account which is to be laid before a
General Meeting of the Company (including every document required by law to be comprised
(herein or attached or annexed thereto) or to the extent permiited by Section 251 of tle Act, 2
summary financial statement in the form required by the Companies ( Summary Financial
Statement) Regulations 1992 shall not less than twenty-one days before the date of the
meeting be sent to every Member and every holder of debentures of the Company and to
every other person who is entitled to receive notices of meetings from the Company under the
provisions of the Statutes or of these Articles. Provided that this Article shall not require
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copy of these documents to be sent (0 any person to whom, by virtue of Section 240( 3) of the
Act, the Company is not required to send the same, but any Member or holder of debentures
to whom a copy of these documents has not been sent shall be entitled to receive a copy free
of charge on application at the Office. If all or any of the shares or debentures of the
(ompany shall for the time being be listed or dealt in on The Stack Exchange, there shali be
forwarded to the appropriate officer of The Stock Exchange such nuntber of copies of such
documents as mey for the time being be required under its regulutions or practice.

AUDITORS

152.  Auditors shall be appointed and their duties regulated in the manner provided by the
provisions of the Statutes. Subject to the provisions of the Statutes ail acts done by any
person acting as an Auditor shall, as regards all persons dealing in good faith with the
Company, be valid notwithstanding that there was some defect in his appointment or that he

was at the time of his appointment not qualified for appointment or subsequently became
disqualified.

153. An Auditor shall be entitled to attend any General Meeting and to receive all notices
of and other communications relating to any General Meeting which any Member is entitled
to receive and to be neard at any General Meeting or any part of the business of the meeting.

NOTICES

154.  Any notice or document (including a share certificale’ may be served on or delivered
to any Member by the Compaty either personally or by sending it through the post in a
prepaid cover addressed to such Member at his registered address as appearing in the
Register. A Member shall be entitled to receive notices from the Company notwithstanding
{hat his registered address as appearing in the Register is outside the United Kingdom. Where
a notice or other document is served or sent by post, service or delivery shall be deemed to be
effected at the expiration of twenty-four hours (or, where second class mail is employed,
forty-eight houts) after the time when the cover containing the same is posted and in proving
such service or delivery it shall be sufficient to prove that such cover was properly addressed,
stammed and posted.

155.  Any notice given to that one of the joint holders of a share whose name stands first in
the Register in respect of the share shall be sufficient notice to all the joint holders in their

capacily as such.

156, A person entitled to a share in consequence of the death or bankruptcy of a Member
upon supplying to the Company such cvidence as the Dircctors may reasonably require to
show his title to the share, and shall be entitled to have served upon or delivered to him 10
such address any notice or document 10 which the Member but for his death or bankruptey
would have been entitled and such service or delivery shall for all purposes be deemed a
suffictent service or delivery of such notice or document on all persens interested {whether
jointly with or as claiming through or under him) in the share. Save as aforesaid any notice
or document delivered or sent by post 1o OF left at the address of wny Member in pursuance of
(hese Articles shatl, notwithstanding that such Member be then dead or bankrupt or in
liyuidation, and whether or not the Company have notice of his death or bankrupiey o
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liquidation, be deemed to have been duly served or delivered in respect of any share
registered in the name of such Member as sole or first-named joint holder.

157.  Any notice required to be given by the Company to Members and not expressly
peovided for by these Articles 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 one
national daily newspaper and shall be takexn as given on the day on which such advertisement
appears. If at any time by reason of the suspension or curtailment of postal services within
the United Kingdom the Company is unable effectively to convene a general meeting by
notice sent through the post, a general meeting may be convened by notice advertised in at
least two leading daily newspapers with appropriate circulation one of which shall be a
leading London daity newspaper; such notice shall be deemed to have been duly served on all
Members entitled thereto at noon on the day when the advertisement appears. In any such
case the Company shall send confirmatory copies of the notice by post if at least 48 hours
prior to the meeting the posting of notices to addresses within the United Kingdom again
becomes practicable.

158. Every person who by operation of law, transfer or other means shall become entitled
to any share shall be bound by every notice in respect of such share which, previously to his
name and address being entered in the Register, shall have been duly given to the person from
whom he derives his title to such share other than a notice given under Atticle 79 hereof or
under the provisions of section 212 of the Act.

159,  Subject to these Articles and to such restrictions affecting the right to receive notice as
are for the time being applicable to the holders of any class of shares, notice of every General
Meeting shall be given in any manner hereinbefore authorised to:-

(1) every Member except Members who (having no registered address within the
United Kingdom) have not supplied to the Company an address within the
United Kingdom for the giving of notices to them; and

(ii) the Auditor; and
(i)  the Directors and (if any) alternate Directors.
No other person shall be entitled to receive notices of General Meetings.

160. Nothing in any of the preceding Articles shall affect any requirement of the Statutes
that any particular offer, notice or other document be served in any particular manner,

RECORD DATE FOR SERVICE

161. A notice or other document may be served or delivered by the Company by reference
to the Register as it stands at any ime not more than fifteen days before the date of posting
(where the notice or other document is posted) or otherwise not more than fifteen days before
ihe date of service, A change in the Register after that time shall not invalidate that service or
delivery. Where a notice or other document is served on or delivered to a person in respect of
4 share in accordance with these Articles, no person deriving any title or interest in the shave
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shatl be entitled to any further service or delivery of the nolice or document.
WINDING UP

162. If the Company shall be wound up (whether the liquidation is voluntary, under
supervision, or by the Court) the Liquidator may, with the authority of an Extraordinary
Resolution, divide among the Members in specie or kind the whole or any part of the assets of
the Company remaining after payment of the debts and liabilities of the Company and the
costs of liquidation and whether or not the assets shall consist of property of one kind or shall
consist of properties of different kinds, and may for such purpose set such value as he deems
fair upon any one or more class or classes of property and may determine how such division
shall be carried out as between the Members or different classes of Members. The Liquidator
may, with the like authority, vest any part of the assets in trustees upon such trusts for the
benefit of Members as the Liquidator with the like authority shall think fit, and the liquidation
of the Company may be closed and the Company dissolved, but so that no contributory shall
be compelled to accept any shares or other property in respect of which there is a liability.

INDEMNITY

163. Save and except so far as the provisions of this Atticle shall be avoided by any
provisions of the Statutes, the Directors, Auditors, Secretary and other officers for the time
being of the Company and the trustees (if any) for the time being acting in relation to any of
the affairs of the Company, and their respective executors ot administrators, shall to such
extent as may for the time being be permitted by the Statules be indemnified and secured
harmless out of the assets of the Company from and against all actions, costs, charges, losses,
damages and expenses which they or any of them, their or any of their executors or
administrators, shall or may incur or sustain by reason of any act doue, concurred in or
omitted in or about the execution of their duty or supposed duty in their respective offices or
trusts, except such (if any) as they shall incur or sustain through their own wilful neglect or
default respectively, and none of them shall be answerable for the acts, receipts, neglects or
defaults of any other of them, or for joining in any receipt for the sake of conformity, or for
any bankers or other persons with whom any moneys or effects of the Company shall be
lodged or deposited for safe custody, or for the insufficiency or deficiency or any security
upon which any moneys of the Company shall be placed out or invested, or for any other loss,
misfortune or damage which may happen in the execution of their respective offices or trusts,
or in relation thereto, except as the same shall happen by or through their own wilful neglect
or default respectively.
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Wi, the several persons whose names, addresses and descripticns are subscribed are desirous
of being formed into a Company in pursuance of these Arficles of Association.

NAME, ADDRESSES & DESCRIPTIONS
OF SUBSCRIBERS

Mark M. B. J. Tasker {\/’\ /(_\WV
20 Rushden Gardens L
7}
Mill Hili &

London NW7 2NY

Solicitor

Melanie Jones VE L0
Flat 6

2| St. Georges Square
London SW1V 2HX
Trainee Solicitor

Dated this \Q‘{\“ day of Norewe., 1994

WITNESS to the above Signatures:-

J.esley A. James N sn W
30 Onslow Avenue l/\ Q,,kl eh“l Lﬁ\ . )ﬂ .
Richmond

TWI10 6QB

Legal Secretary
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