CERTIFICATE OF iNCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3075230

The Registrar of Companles for England and Wales hereby cerlifies that
RYZ RESOURCE DEVELOPMENT LIMITED

Is this day incorporated under ihe Companies Act 1985 as a private

cornpany and that the company is limited.

Glven at Companies House, Cardiff, the 3rd July 1995
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Statutery Beclamﬂo}n of conpliance
with requirements on application
for regisivation of a company
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Ple_uT do noy Pursuant to section 12(3) of the Companies Act 1985

wita in

; lhl; margin

E

Ta the Registrar of Companies For officisluse  For official use

i Pleras compiste -t St g 3

$  legibly, proforably | I |
In black type, or [T

bold block lottsring  Name of company

. RTZ RESQURCE DEVELOéMEHT LIMITED
* insert tull

name of Company

I Miss Ingrid Molossi

of 6 St. James's Square
LONDON
SW1Y 6LD
1 delate as do solemnly and sincerely daclare that | am [Solicitor angaged in the formation of the company]t
*pproprA ( any-in-the-stutom: 3t dolverod-to-the-registrar
(@ undlei-aaction-10{31t and that all the requiremaonts of the above Actin respect of the rogistrstion of the

above company and of matters procedent and incidental to it have been compiied with,

And | make this solemn declsration conscigntiousty believing the same 1o ba true and by virtue of the
provislons of the Statutery Daclarstions Act 1835

Declared at — HURST BROWINCOLSMBETT! arant 1o sign bslow
L l(\
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: ﬁ?mmuswwsm: i
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A Commissionor for Osths or Nota Ju "ca of
: the Peace or Sallcttor having the powoerscoATerred on o
Commissionar forOuma,

HOWARD p, GIBBONS B3« (Econ) Weles
Sollchor

Presantor's name address and For cfiiclal Usa
refaronca (if any): New Companias Setion 1 Post voom
SD/JEM

RTZ Limited

6 St. James's Square
LONDON

SW1Y 6LD
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Registered office of the conpany 1-1@ 6 St James’s Square {
on incorporation
N i
Post town LONDON il
Curnty/Region Il
Postcode SKW1Y 4LD i
If the memorandum is delivered by
an agent for the subscribers of
the memorandun mark “X’ in the
box opposite and give the agents’
name and address. .
Hame J

™ !

Post Lown “
County/Region 1]
Postcode ]
Number of continuation sheets I'|_:|
attached
To whom should Companies House Julie Etizabeth MEAD

direct any enquiries about the
information shown in this form ? 6 St. James’s Square,

LONOON Postcoda SWIY 41D
Telephone 0171 930 2399 Exteasion

Page 1
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company Eecratary

Name *Style/Title

Forenames
Surname
*Hohours etc

Previous forenames

Previous surname

Address

Ususl residentisl sddress must be given
In the ¢nse of a corporation, give the
registered or principal office address

Consent Signature

Directors

Please list directors in atphabetical
arder

Name *Style/Title

Forenames
Surname
*Honours ete

Previous forenames

Previous surname
Address

Ususl residential addrees must be given
In the case of & corporation, glve tho
registered or principal office address

Date of birth

Business occupation

Other directorships

* Yoluntary detalis

&/ t
Page 2 ongsent Signature

ogl| Miss

Julie £1izabeth

MEAD

@ 79 Ploughmans Way

Rainham

Post towm GILLINGHAM

County/Region Kent

Postcode MES 8LT || Country

I consent to act as secretary of the company npamed on page 1

Signed \/j"ﬂ—(’ focd Date Lfé/?f,

[en| mr

GLYNNE CHRISTIAN

LLOYD-DAVIS

-y

[y._ul Rentain Farmhouse

Rattingtlon Street, Chartham

Post town NR. CANTERBURY

County/Region Kent

Postcode CT4 790 1| country

po| 08| 03] 41 Nationality [wa] British

foc Chartered Secretary

LO_DI See attached sheet (if relevant)

I consent to act as director of the company miamad on page 1

¢ A \uﬁ1Wmte

Signed

b e (295

NS M




Di‘roctora {Cent|nued)
Name *Style/Title cpj Mr

Forenames | Michael Millice |

Surname | FREEMAN I

*Honours etc "

Previous forenames | ,

Previous surname i

Address AD| 20 Seymour Road i

Usual residential address must be glven
In the case of o corporation, give the
repistered or principal office address

Wimbledon Common i
Post town LONDON I

County/Region l

Postcode SW19 5JS |  country !

Date of birth | {po| 14 05|3ﬂ Nationality [wa] British §
Business occupation 'O_C] Chartered Accountant i

Other directorships @ See attached sheet (if relevant)

* voluntery Dotails I consent to act as director of the company named on page 1
Consent Signature Signed M?.\M_W_\ . Date & s P
— o
1o o by e Signature of agent on m]
subscribers., subseribers Date
]
- orre
Signed (/L ‘ L“" -[5 & ~ Date { }-w.—a. 1254
I{Jele::n:; écen;om ~; :r -
]
behat f of . - &gy 1995 |
:Hn:h:nlubs:.rib:rt. 5iqned % Date {O JO‘}EJ %

Al Ih? lubic'f"lbcrs
must sign either

personally or by a Signed Date
person or parsons
authoriscd to sign

for them. Signed Date

Signed Date

Page 3 Signed Date
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Other relevant directorships, specifying the director in question

Other Directorships for G.C. LLOYD-DAVIS
EXPLORATION VENTURES LIMITED

EXVEN LIMITED
MINVEN MINERALS LIMITED

Other Directorships for M.M. FREEMAN
BOOK AID INTERNATIONAL

Other Relevant Directorships, Page 1
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COMPANY LIMITED BY SIHARES

MEMORANDUM OF ASSOCIATION
OF

RTZ RESOURCE DEVELOPMENT ¥IMITED
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The name of the Compeny is "RTZ Resource Development Li:g'rfed".
The registered office of the Company will be situated in England.
The objects of the Company are:

To carry on business as an investment holding company.

To co-ordinate the adninistration, policies, management, supervision, control,
research, planning, trading and any and all other activities of or provide
management or other services to any company or companies.

To exercise and enforce all rights and powers conferred by or incidental to the
ownership of any shares, stock, obligations or other securities including without
prejudice to the generality of the foregoing, all such powers of veto or-control
as may be conferred by virtue of the holding by the Company of some special
proportion of the issued or rominal amount thereof,

To carry on a general financial business and general financial operations in any
part of the woild and in particular to do all or any of the things aforessid either
dircct or by granting financial essistance whether by way -of loan, subsidy,
investment or otherwise to or in any other company, syndicate, firm or person,

To carry on any other business or activity and do anything of: any nature which
may seem to the Company capable of being conveniently carried on or done in
cornection with the above, or calculated directly or indirectly to enhance the
value of or render more profilable any of the Company's business, property or
rights,

To purchase or otherwise acquire any patents, brevets d'invention, concessions,
licences, inventions, rigiits or priviloges in any part of the world for any
invention, mechanism or process, secret or otherwise, and 1o disclaim, slter or
modify such patent rights or protection, and 2lso 10 acquire, use and register
trade marks, trade names, registered or other designs, rfighis of copyright or
other rights or privileges in relation to any business for the fime being carried

on by the Company. 2?2 8 g 5

To borrow and raise money and secure or discharge any debt or obligation of or
binding on the Company in such manner as may be thought fit and in particular
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by mortgages of or charges upon all or any part of the undertaking, property and
assets (present and future) and the uncalled capital of the Company or by the
creation and issue of debentures, debcnture stock or other obligations or
securities of any description and whether with or without the Company receiving
any consideration or guarantee, support or secure whether by personal covenant
or by mortgaging or charging all or any part of th undertaking, property and
assets (present and futurc) and uncalled cepital ¢ the Company or by trust deed
or by other assurance or by any of such methods and whether severally or jointly
with any other person, firm or company the performance of the obligations and
the payment of the capital or principal of and dividends or interest and premiums
on any securities undertaken or issued by any person, firm or company including
(but without prejudice to the generality of the foregoing) and company which is
for the time being the Company’s holding company (witkin the meaning of
Section 736 of the Companies Act 1985), or another subsidiary (within the
meaning of the said Section) of the Company's holding company or otherwise
associnted with the Company in business,

To draw, make, accept, endorse, discount, negotiate, execute, and tssue, and to
buy, sell and deal with bills of exchange, promissory notes and other nagotiable
or transferable instruments,

To lend money to and guarantee or give security for the performance of the
contracts or obligations of any company, firm or person, and the payment and
re-payment of the capital and principal of, and dividends, interest or premiums
payable on, any stock, shares and securitics of any company, whether heving
objects similar to those of the Company or not, and to give all Kinds of
indemnities.

To subscribe for, underwrite, purchase or otherwise acquire shares, stock,
debentures, debenture stock, bonds, obligations or othsr securifies or
investments of any kind whatsoever and wheresoever created or issued, and 10
hold the same with a view to investment, or to sell, exchange or otherwise
dispose of the same,

To invest any moneys of the Company not immediately required for the
purposes of the business of the Company in such investments and in such
manner as may feom time to time be determined, and 1o hold, sell or otherwise
deal with such investments,

To acquire for any estate or interest and take options over, manage and develop
any property, real or personal, or any rights of any kind including shares and
other interests in any company and to construct, erect and maintain any
buildings, works, offices, erections, plant, machinery, tocls or equipment
whatsoever.

To pay for any property or rights acquired by the Company either in cash or
fully or partly paid-up shares with or without prefrred or deferred rights in
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respect of dividend or repayment of capital or otherwise, or by any securities
which the Company has power to issue, or partly in one mode and partly in
another and generally on such terms as the Company may determine,

To accept payment for any property or rights sold or otherwise disposed of or
dealt with by the Company, either in cash, by instalments or otherwise, or in
fully or partly paid-up shares of any company or corporation, with or without
deferred or preferred rights in respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in one
mode and partly in another, and gencrally on such tenns as the Company may
determine,

To enter into partnerships or into any arrangement for sharing profits, to
amalgamate with and to co-operate in any way with or assist or subsidise any
company, firm or person, and to purchase or otherwise acquire and undertake
all or any part of the business, property and liabilities of any person, body or
company carrying on any business which this Company is authorised to carry
on or possessed of any property suitable for the purposes of the Company,

To sell, lease, grant licences, casements and other rights over, and in any other
manner deal with or dispose of the undertaking, property, assets, rights and
eifects of the Company or any part thereof for such consideration as may be
thought fit, and in particular for stocks, shares or securities of any other
company whether fully or partly paid up.

To form, promote, subsidise and assist companies, syndicates or other bodies
of all kinds.

To procure the registration, recognition or incorporation of the Company in or
under the laws of any place outside England and to make any investrents or
deposits and to comply with any conditions necessary or expedient in order to
cnable the Company to carry an business in any ~ountry, state or place abzoa
and 1o eslablish or guarantee local companies ¢ branch offices, constituted or
regulated under or by local laws for the purpose of camrying on any business or
activity within the objects of the Company.

To subscribe or guarantec money for any rational, tharitable, benevolent,
public, commercial, industria), trading, gencral or useful object or for any
exhibition or for any purpose which may be considered likely directly or
indirectly to further the objects of the Company or the interests of its memibers.

To obtain any provisions! or other order or Act of Parliament of this country or
of the legislature of any other State for enabling the Company to carry any of
its objects into effect, or for effecting any modifications of the Company's
constitution, or for any other purpose which may seem expedient, and 1o oppose
any proceeding or application which may seem calculated, dirsctly or indirectly,
to prejudice the Company's interests,
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To appoint any person or persons, firm or firms, company or companies to be
the attoney or agent of the Company and to act as agents, ranagers,
secretaries, contractors or in similar capacity.

To grant indemmities of every description and to undertake obligations of every
description.

To insure the lifc of any person who may, in the opinion of the Compeny, be of
value to the Company as having or holding for the Company interests, goodwill
or influence or other assets and to pay the premiums on such insurance.

To grant pansions or gratuities to any employees or ex-employees and to officers
and ex-officers (excluding directors and ex-directors) of the Company or its
predecessors in business, or the relations, connections or dependanis of any such
persons, and to establish or support schemnes, associations, institusions, clubs,
funds and trusts which may be considered calculated to benefit 2ny such persons
(with or without others) or otherwise advance the interests of the Company or of
its members, 2nd to establish, participate in and contribute to any scheme for the
purchase by trustees of shares in the Company or any other company 1o be held
for the beucfit of the Company's employees, and to lend money to the Company's
employees to enable them to purchase shares of the Company or any -other
company and to tormulate and camy into effect any scheme fer sharing the profits
of the Company with its employees or any of them.

To distribute any of the property of the Company among its members in specie
or kind.

To do all or any of the things and matters aforesaid in any part of the ‘weorld, and
cither as principals, agents, contrastors, trustees or otherwise, and by or through
trustees, agents or otherwise, and cither alone or in conjunciion with others.

To do all such other things as may be considered to be incidental or conductive
to the above objects or any of them,

It is hereby declared that the word "company” in this clause, except where used
in reference to the Company, shall be deemed to include any partnerskip or
other body of persons, whether incorporated or not incorporated, and whether
domiciled in the United Kingdom or elsewhere, znd whether now existing .or
hereafler 1o be fornzed and it is also hereby declared that the objects of the
Company as specified in each of the foregoing paragraphs of this clause (except
only if and so far as otherwise expressly provided in any paragraph) shall be
separate and distinct objects of the Company and shall not be in anywise limited
by reference to any other paragraph or the order in which the same occur or the
name of the Company.,

The liability of the members is limited.

The Share Capital of the Company is £1 ,99‘6,’000 divided into 1,000,000 shares
of £1 each,
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We,  the scveral persons whose names and addresses are hereunto subscribed, are desirous
of being formed into & Company in pursuance of this Memorandum of Association and
we respectively agree to take the number of shares in the capital of the Company set
opposite our respective names.

NAMES, ADDRESSES NUMBER OF SHARES
AND DESCRIPTIONS OF TAKENBY EACH
SUBSCRIBERS SUBSCRIBER

G

6—"“»-—4 W—*&

Glynne Lloyd-Davis
6 St James's Square One
London SW1Y 4LD

Chartered Secretary

*Prom:\\j M‘:’:’j Ong,

Treesy Barelny
6 St James's Squarc One
London SW1Y 4L

Chartered Secrs.aiy

Twe
Dated the § June 1995
WITNESY o the above Signatérics:- /

4‘(}[ ot
Jan Ale:mnde7( !

6 St James's Square
London SW1Y 4LD

Secretary
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ARTICLES OF ASSOCIATION

OF

RTZ RESOURCE DEVELOPMENT LII’V}TED

PRELIMINARY
1, The regulations in Table A as prescribed by the Companics Act 1985 shall not
apply to the Company.
2, In these Articles (if not inconsistent with the subject or context) the words

stending in the first column of ihe 1able next hercinafter contained shall bear the
meanings set oppesite to them respectively in the second column thereof.

WORDS MEANINGS
TheAct ............. The Companies Act 1985
The Statutes ......... The Act and every other Act for the time being in foree

concerning companies and affecting the Company.

These Articles ........ These Article~ of Association as originally framed or as
from time v 1ime altered by Resolution of the Company.

Office .............. The Registered Office of the Company for the time being,

Transfer OfTice ....... The place where the Register of Members is situate for
the time being.

Seal ................ The Common Seal of the Company.

The United Kingdom . .. Great Britain and Northern Ireland,

Month .............. Calendar month,
Year ... ..o, Calendar year,
Inwrting............ Written or produced by any substitute for wriling or

partly one and partly another.
Dividend ............ Dividend and/or bonus.

Paid................ Paid or credited as paid.
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The expression "debenture" shall include "debenture stock”,

The expression "Auditors" where two or more persons are appointed to act as
Joint Auditors shall include any one of them.

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

Save as aforesaid any words or expressions defined in the Acts shall Gf not
inconsistent with the subject or context) bear the same meaning in these Articles,

A Special or Extraordinary Resolution shall be effective for any purpose for which
an Ordinary Resolution is expressed to be required under any provision of these
Articles,

CAPITAL

The Share Capital of the Company at the date of the adoption of these Articles is
£1,000,000 dividad into Ordinary Shares of £1 each.

Subject to the provisions of the Statutes, the Company may purchase any of its
shares (including any redeemable shares).

The Company may make a payment in respect of any redempiion or purchase of
its own shares pursuant 1o these Articies otherwise than -out of distributable
profits of the Company or the proceeds of a fresh issue of shares.

The provisions of section 89 (1) of The Act shall not apply to the Company.

Subject to the Statutes, all unissued shares in the Company shall be at the disposal
of the Directors and they may allot, grant options over or otherwise dispose of
them to such persons, at such times and on such terms as they think proper.

Sutject to any special rights which may be attached to any other class of shares,
the profits of the Company available for dividend and resolved 10 be distributed
shall subject to the provisions of the Statutes be distributed by 'way of dividend
among the holders of the Ordinary Shares, On 2 retum of assets on liquidation
the assets of the Company available for distribution among the members shali,
subject to any provisions of the Statutes and to any special rights which may be
attached to any other class of shares, be applied in repaying to the holders of the
Ordinary Shares the ritounts paid upon such shares and subject thereto shall
belong to and be distrituted among such holders rateably according to the number
of such shares held by them respectively,

Any share in the Company may be issued with such preferred, deferred or other
special rights, or such restrictions, whether in regard 10 dividend, retum of
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Capital, voting or otherwise, as the Company may from time {0 time by Ordinary
Resolution determine (or failing any such determination, as the Directors may
determine) and subject to the provisions of the Statutes the Company may issue
Shares which are, or at the option of the Company or the holder are liable, to be
redeemed.

The Company may exercise the powers of paying commissions conferred by the
Statutes to the full extent thereby permitted. The Company may also on any iszue
of shares pay such brokerage as may be lawful,

Except as required by law, no person shail be recognised by the Company as
holding any share upon any trust, and the Company shall niot be bound by or
compelled in any way 10 recognise any equitsble, contingert, future or parlial
interest in any share, or any interest in any fracticnal part of a share, or (except
only 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.

The Directors may at any time after the allotment of asty share but before any

person has been entered in the Register of Members as the holder recognise a

VARIATION OF RIGHTS

Whenever the Share Capital of the Company is divided into different classes of
shares, the special vights attachad to any class may, subject to the provisions of
the Statutes, be varied or abrogated either with the consent in writing of the
holders of three-fourths 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
cither whilst the Company is a going concem or during orin contemplation of a
winding up. To every such separate General Meeting all the provisions of these
Articles relating to General Meetings of the Company and to e proceadings
thereat shall mutntis mutandis apply, except that the necessary guorum shall ba
two persons at least holding or representing by proxy ons-third in nominal amount
of the issued shares of the class (but so that if at 2ny adjourned meeting 3 quorum
as above defined is nof present, any two hoiders of shares of the class presentin
person or by proxy shall bs a quonim) and that any holder of shares of the class
present in person or by proxy may demand a poll and tha 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 shali apply to the variation or abrogation of the special
rights attached to some only of the shares of any class as if'1ha shares concemed
and the remaining shares of such class formed two separate classes the spegial
rights whereof are in each cage to be varied,

The special rights attached 10 any class of shares having prefonensial rights shall
not unjess otherwise expressly provided by the terms of isspe thereof be deemed
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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 priority thereto.

ALTERATION OF CAPITAL

The Company may from time to time by Ordinary Resolution increase its Capital
by su.1t sum to be divided into shares of such amounts as the Resolution shall
prescribe.

All new shares shall be subject to the provisions of these Articles with reference
to allotment, payment of calls, lien, transéer, transmission, forfeiture and
otherwise.

The Company may by Ordinary Resslution:-

(i) Consolidate and divide all or any of its Share Capital into shares of larger
amount than its existing shares.

(i)  Cancel any shares which, at the date of the passing of the Resolution, have
not been taken, or agreed to be taken, by any person and diminish the
amount of its Capital by the ainount of the shares so cancelled,

(iii) Sub-divide its shares, or any of them, into shares of smaller amount than is
fixed by the Memorandum of Association (subject, nevertheless, to the
provisions of the Statutes), and so that the Resolution whereby any share is
sub-divided may determine that, as between the holders of the shires
resulting from such sub-division, one or more of the shares may have any
such preferred or other special rights over, or may hava such deferred rights,
or be subject to any such restrictions as compared with the oihers as the
Company has power to aitach to unissued or new shares.

Upon any consolidation of fully paid shares into shares of larger amount the
Dircctors may settle any difficulty which may arise with regard thereto and in
particular may as beiween the holders of shares so consolidated determine which
shares are consolidated into each consolidated share and in the case of any shares
registered in the name of one holder (or joint holders) being consofidated with
shares registercd in the name of another holder (or joint holders) may mzke such
arrangements for the allocation, acceptance or sale of the consolidated share and
for the distribution among the persons entitled thereto of any moneys received in
respect thereof as may be thought fit and for the purpose of giving effect thereto
may appoint some person to transfer the consolidated share or zny fractions
thereof and to receive the purchase piice thereof and any transfer executed in
pursuance thereof shall be effective and afl.r such wransfer has been registered no
peison shall be entitled to question its validity.

The Company may by Special Resolution reduce its Share Capita? or any Capital
Redemplion Reserve or Skare Premium Account or other undistributable reserve
in any manncr and with and subject to any incident authorised and consent required
by law.
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18.
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22,

23,

5
CERTIFICATES

Every certificate for shares or debentures shalf be issued under the Seal and shall
specify the number and class of shares to which it relates and the amount paid up
thereon. No certificate shall be issued representing shares of more than one class.

Every person whose name is entered as a member in the Register of Members shall
be entitled without payment to receive within two months afler allotment or
lodgment of transfer (or within such other period as the terms of issue shall
provide) one certificate for all his shares of any one class or several certificates,
ezch for one or more of his shares of eny one class. Provided that the Company
shall not be bound to register more than three persons as the joint holders of any
shares and in the case of a share held jointly by several persons the Company shall
not bz bound to issue more than one certificate therefore and delivery of a
certificate to one of such persons shall be sufficient delivery to all.

Where a member transfers part only of the shares compriscd in a Share Certificate
the old Share Centificate shall be cancelled and & new Share Ceitificate for the
balance of such shares issued in lieu without charge.

If a Share Certificate shall be worn out, damaged, defaced, lost, stolen or
destroyed, it may be renewed on delivery up of the certificate or (if lost, stolen or
destroyed) on such tenms (if any) as to evidence and indemunity and the payment of
out-of-pocket expenses of the Company as the Directors think fit.

CALLS ON SHARES

The Directors may from time to time make calls upon the members in respect of
any moneys utipaid on their shares (whether on account of the nominal value of the
shares or by way of premium) but subject always to the terms of issue of such
shares. Each member shall (subject to receiving at least fourteen days' notice
specifying the time or times and place of payment) pay 10 the Company at the time
or times and place so specified the amount called on his shares. A call may be
revoked or postponed as the Directors may determine. The non-receipt of a notice
of any call by or the accidental omission to give notice of a call to any of the
members concemed shall not invalidate the call.

A call shall be deemed to have been made at the fime when the Resolution of the
Directors authorising the call was passed and may be made payable by instalments.

The jeint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof,

I£a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest on the
sum from the day appointed for payment thercof to the time of actual payment at
such rate (not exceeding 12 per cent per annum) as the Directors datermine but the
Directors shali be at liberty in any case or cases 1o waive payment of such interest
wholly or in part.
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Any sum (whether on account of the nominal value of the share or by way of
premium) which by the terms of issue of a share becomes payable upon allotment
or at any fixed date shall for all the purposes of these Articles be deemad to be a
call duly made and payable on the date on which by the terms of issue the same
becomes payable. In case of non-payment all the relevant provisions of these
Articles as to payment of & call duly made and notified.

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.

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 and upon the money so received (untii and to
the extent that the same would but for such advance become payable) the
Company may pay interest at such rate (not exceeding 10 per cent per annum) as
the member paying such sum and the Directors agree upon.

FORFEITURE AND LIEN

Ifa member fails to pay in full any call or instalment of 2 call on the day appointed
for payment thereof, the Directors may at any time thereafter serve a notice on him
requiring payment of so much of the cali or instalment as is unpaid together with
any interest which may have accrued thereon and any expenses incurred by the
Company by reason of non-payment.

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 was made will be
liable to be forfeited.

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 tlicreafter, before
payment of all calls and interest and expeases duzin respect thereof has been made,
be forfeited by a Resolution of the Directors to that effect. Such forfeiture shall
include all dividends declared in yespect of the forfeited sharc and not actuglly paid
before forfeiture. The Directors may accept a surrender of any share lizble to be
forfeited hereunder.

A share so forfeited or surrendered shall become the property of the Company and
may be sold, re-allotted or otherwise disposed of either to the person who was
before such forfeiture or surrender the holder thereof or entitled thereto or 10 any
other person upon such terms and it such manner 2s the Directors shall think fit
and at any time before a sale, re-aliotment or disposition the forfciture or surrender
may be cancelled on such terms as the Directors think fit. The Directors may, if
necessary, authorise some person to transfer a forfeited or surrendered share to any
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such other person as aforesaid.

A member whose shares have been forfeited or surrendered shall cease to be a
member in respect of the shares but shall notwithstanding the forfeiture or
surrender remain lable 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 10 per cent per annum (or such lower rate as
the Directors may approve) from the date of forfeiture or surrender until payment
but the Directors may waive payment of such interest either wholly or in part and
the Directors may enforce payment without any allowance for the value of the
shares at the time of forfeiture or surrender.

Whenever any law for the time being of any country, state or place imposes or
purports to impose any immediate or future or possible fiability upon the Company
to make any paymemt or empowers any government or taxing authority or
government official to require the Company to make any payment in respect of any
shares registered in any of the Company's registers as held either jointly or solely
by any member or in respect of any dividends, bonuses or other moneys due or
payable or accruing due or which may become due or payable to such member by
the Company on or in respect of any shares registered as aforesaid or for or on
account or in respect of any member and whether in consequence of

the death of such member;

the non-payment of any income tax or other tax by such member;

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

any other act or thing;
the Company in every such case -

(i)  shall be fully indemnified by such member or his executor or administrator
from all linbility;

(i)  shall have a lien upon 2ll dividends and other moneys payable in respect of
the shares registered in any of the Company's registers as held cither jointly
or solely by such member for all moneys paid or payable by the Company
in respect of the same shares or in respect of any dividends or other moneys
as aforesaid thereon or for or on account or in respect of such member
under or in consequence of any such law together with interast at the rate
of 8 per cent per annum thereon from date of payment to date of repayment
and may deduct or set off against any such dividends or -other moneys
payable as aforesaid any moneys paid or payable by the Company as
aforesaid together with interest as aforesaid;

(i) may recover as a debt due from such member or his executor or
administrator whercver constituted any moncys paid by the Company under
or in conscquence of any such law and interest thereon at the rate and for
the period aforesaid in excess of any dividends or other moneys as aforesaid
then due or payable by the Company;
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(iv) may if any such money is paid or payable by the Company under any such
law as aforesaid refuse to register a transfer of any shares by any such
member or his executor or administrator until such money £nd interest as
aforesaid is set off or deducted as aforesaid or in any case the same exceeds
the amount of any such dividends or other moneys as aforesaid then due or
payable by the Company until such excess is paid to the Company;

Nothing herein contained shall prejudice or affect any right or remedy which any
law may confer or purport to confer on the Company and as between the
Company and every such member as aforesaid, his executor, administrator, and
estate wheresy -ver constituted or situate, any right or remedy which such law
shall confer or purport to confer on the Company shall be enforceable by the
Company. -

The Company shall have a first and paramount lien on every share (not being a
fully-paid share) for all moneys, whether presently payzble or not, called or
payable at a fixed time in respect of such share; and the Company shall also have
a first and paramount lien on all shares (other than fully-paid shares)} standing
registered in the name of a single member for all tire debts and liabilities of such
member or his estate to the Company and that 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 liabilities 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 payable thereon. The Directors may
resolve that any share shall for some specified period be exempt from the
provisions of this Article.

The Company may seli in such manner as the Directors think fit any share on
which the Company has a lien, but no sale shall be made unless some sum in
respect of which the lien exists is presently payable nor until the expiration of
fourteen days after a notice in writing stating and demanding payment of the sum
presently payable and giving notice of intention 10 sell in.default shall have been
given to the holder for the time being of the share or the person entitled thereto
by reason of his death or bankruptcy. The net proceeds of such sale 2fler payment
of the costs of such sale shall be applied in or towards payment of satisfaction of
the debts or

liabilities in respect whereof the lien exists so far as the same are presently paysble
and any residue shall (subject to a like lien for debts or Tiabilities not presently
payable as existed upon the shares prior to the sale) be paid to the person eatitled
to the shares at the time of the sale. For giving effect to any such sale the
Directors may authorise some person to transfer the shares sold to the purchaser.

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-allotment or disposal
thereof together with the share certificate delivered to 2 purchaser or allottes
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thereof shall (subject to the execution of a transfer if the same be required)
constitute & 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 in
reference to the forfeiture surrender, sale, re-allotment or disposal of the share.

TRANSFER OF SHARES

All transfers of shares shall be effected by transfer in writing in any usual common
form (or in such form as the Directors may accept) and may be under hand only.

The instrument of transfer of a share 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
transferce. The transferor shall be deemed to remain the holder of the share until
the name of the transferce is entered in the Register of Members in respect
thereof.

The Directors may in their absolute discretion and without assigning any reasons
therefor decline to register any transfer of any share, whether or not it is a fully-
paid share, If the Directors refuse 10 register a transfer they shall within two
months afier the date on which the transfer was lodged with the Company send
to the transferee notice of the refusal,

The Directors may decliae 10 recognise any instrument of transfer unless-

The instrument of transfer properly stamped is deposited at the Transfer Office
accompanied by the certificate of the shares to which it relates and such other
evidence as the Directors may reasonably require to show the right of the
transferor to make the transfer {and if the instrument of transfer is executed by
some other person on his behalf, the authority of that person so to do);

and
The instrument of transfer is in respect of only one class of share.
All instruments of transfer which are registered may be retained by the Company.

The registration of transfers may be suspended at such times and for such period
as the Directors may from timeé to time determine and €ither generally or in
respect of any class of shaves, The Register of Members shall not be closed for
more than thirty days in any year.

Subject as hereinafter provided the Company shall be entitled to destroy all
instruments of transfer of shares of the Company ‘which shall have been registered
at any time after the expiration of six years from the date of registration thereof
and all share centificates and dividend mandates which have been cancelled or
ceased to have effect at any time afler the expiration of three years from the date
of such cancellation or cessation, and all notifications of change of name or
address after the expiration of one year from the date of the recording thereof and
it shall conclusively be presumed in favour of the Company that every instrument
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of transfer so destroyed was a valid and effective instrument duly and properly
registered and that overy share certificate so destroyed was a valid and effective
document 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:-

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) to which
the document might be relevant;

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 (A) above are not
fulfilled;

Reference herein to the destruction of any document includes references to the
disposal thereof in any manner.,

No fee shall be charged by the Company in respect of the registration of any
probate or letters of administration or certificate of marriage or death or stop
notice or power of attorney or other document relating to or affecting the title to
any shares or for making any entry in the Register of Members affecting the title
10 any shares.

TRANSMISSION OF SHARES

In the case of the death of a sharcholder the survivors or survivor where the
deceased was a joint holder, and the executors or administrators of the deceased
where he was a solc 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 relense the estate of a deceased holder (whether sole or joint) from
any liability in respect of any share held by him.

Any person becoming entitled 1o a share in conseguence of the death or
bankruptcy of » member (upon supplying to the Company such evidence as the
Directors may reasonably require to show his title to the share) may subject as
hereinafter provided cither be registered himself as holder of the share upon giving
to the Company notice in writing of such his desire or transfer such share to some
other person.  All the limitations, restrictions and provisions of these Articles
relating to the right to transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as if the death or bankruprcy
of the member had not occurred and the notice or transfer were a transfer
executed by such member. If such person shall fail either 1o transfer the share or
to clect 1o be registered himself as the holder thereof within sixty days of being
required so to do by the Directors, he shall in the case of shares which are fully
paid up be deemed to have elected to be registered himselfas the holder thereof
and may be registered accordingly.

Save as otherwise provided by or in accordance with these Articles, a person
becoming entitled to a share in consequence of the death or bankrupicy of a
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membier {(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 to which he would be entitled if he were the
registered holder of the share except that he shall not be entitled in respect thereof
to exercise any right conferred by membership in relation to meetings of the
Company until he shall have been registered as a member in respect of the share.

STOCK

The Company may from time to time by Ordinary Resolution convert any paid-up
shares into stock or reconvert any stock into paid-up shares of any denomination.

The holders of stock may transfer the same or any part thereof in the same
manner, and subject to the same regulations, as and subject to which the shares
from which the stock arose might previously to conversion have been transferred
(or as near thereto as circumstances admit); but no stock shall be transferable
except in such units (not being greater than the nominal amount of the shares from
which stock arose) as the Directors may from time to time determine.

The holders of stock shall nccording to the amount of the stock held by them have
the same rights, privileges and advantages as regards dividend, retum of Capital,
voting and other matters as if they held the shares from which the stock arose; but
no such privilege or advantage (except as regards participation in the profits or
assets of the Company) shall be conferred by an amount of stock which would
not, if existing in shares, have conferred such privilege or advantage.

GENERAL MEETINGS

An Annual General Meeting shall be held not more than gighteen months afier the
incorporation of the Company and subsequently once in every year, 2t such time
(within a pericd of not more than fifieen months afier the holding of the last
preceding Annual General Meeting) and place as may be determined by the
Directors. Al other General Meetings shall be called Extraordinary General
Mectings,

The Directors may whenever they think fit, and shall on requisition in accordance
with the provistons of the Statutes, proceed to convene an Extraordinary General
Meeting.

NOTICE OF GENERAL MEETINGS

An Annual General Meeting and any General Meeting at which it is proposed 1o
pass a Special Resolution or a Resolution of which special notice has been given
to the Company, shall be called by twenty-one days' notice in writing at the least,
and any other General Mecting by fourteen days' nofice in writing 2t the least
(exclusive in cither case of the day on which it is served or deemed to be served
and of the day for which it is given) given in manner hereinafier mentioned to the
Auditors and to all members other than such as are not under the provisions of
these Asticles entitled to receive such notices from the Company. Provided that
a Genera! Mecting notwithstanding that it has been called by a shorter nofice than
that specified above shall be deemed to have been duly called if it is so agreed:-
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In the case of an Annual Genersl Mecting, by all the members entitled to attend
and vote thereat; and

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 90 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,

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 entitled to attend and vote is entitled to
appoint 2 proxy or proxies to attend and vote instead of him and that a proxy need
not be a member of the Company.

In the case of an Annual General Meeting, the nofice shall also specify the meeting
as such,

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 2nd
if any Resolution is to be proposed as an Extreordinary Resoluiion oras a Special
Resolution, the notice shall contain a statement to that effect.

Routine business shall mean and include only business transacted at an Annual
General Meeting of the following classes, that is to say:-

Declaring dividends;

Considering and adopting the Balance Shest, the reports of the Directors and
Auditors, and other accounts and documents required 1o be annexed to the
Balance Sheet;

Appointing Auditors (unless they were last appointed otherwise than by the
Company in General Meeting) and fixing the remuneration of the Auditors or
determining the manner in which such remuneration is to be fixed:

Appointing Direclors to fill vacancies arising :at or immediately following the
meeting,

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

Give to the members entitled 10 reccive notice of the next Annus! Genersl
Mecting, notice of any Resolution which may properly be moved and is intended
to be moved at that meeting;

Circulate to the members eatitled to have nofice of any ‘General Meeting, any
statement of not more than one thousand words with respect 1o the matier
referred to in any proposed Resolution or the business to be dealt with st that
meeting,
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PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Mecting unless a quorum is present
throughout the meeting. Two members present in person or by proxy shall be a
quorum for all purposes.

If within haif an hour from the time appointed for a General Mexting 2 quorum is
not present, the meeting, if convened on the requisition of members, shall be
dissolved. Inany other case it shall stand adjourned to the same day in the next
week, at the same time and place, or to such other day and at such other time and
place as the Directors may determine.

The Chairman of the Directors, failing whom the Deputy Chairman, shall 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 five minutes after the time
appointed for holding the meeting and willing to act, the Directors present shall
choose one of their number (or, if no Directors be present or if all the Directors
present decline to take the chair, the members present shall choose one of their
number) to be Chairman of the meeting,

The Chairman of the meeting may with the consent of any General Meeting at
which a quorurm is present (and shalt if so directed by the meeting) sdjourn 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 lawfully have
been transacted at the meeting from which the adjournment took place. When a
meeting is adjourned for thirty days or more, notice of the adjourned meeting shall
be given as in the case of an original meeting. Save as aforesaid, it shall not be
necessary to give any notice of an adjoumnment or of the business 1o be transacted
at any adjourned meeting,

At any General Meeling 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 wither the Cheirman of the meeting or
by any member present in person or by proxy and entitled to vote. A demand for
a poll may be withdrawn, Unless a poll be so demanded {and the demand be not
withdrawn) a declaration by the Chairman of the meeting that a Resolution has
been carried, or carricd unanimously, or by a particular majority, -or lost, and 2n
entry to that effect in the minute bagk, shall be eonclusive evidence of The fact
without proofl of the number or propuition of the votes recorded for or against
such Resolution,

If a poll is duly demanded (and the demand be not withdrawn), it shall be taken
in such manner (including the use of ballot or voting papers or tickets) as the
Cliirman of the meeting may disect, and the result of a poll shall be deemed 1o be
the Resolution of the meeting at which the poll was demanded. The Chainman of
the mecting may (and if so directed by the meeting shall) sppoint scrutinecrs and
may adjoum the meeting to some place and time fixad by him for the purpose of
declaring the result of the poll.

Unless authorised by the Company in General Meeting, the Chairman of the
Meeting shall not be entitled to a casting vote (in addition 10 any votes 10 which
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he may be entitled as a shareholder) in the case of an equality of votes.

A poll demanded on the election 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 may direct. No notice
need be given of a poll not taken immediately.

The demand for a poll shall not prevent the continuance of a meeting for the
tran-action of any business other than the question on which the poll has been
demanded,

VOTES OF MEMBERS

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 and on
a poll every menber who is present in person or by proxy shall have one vote for
every share of which he is the holder.

In the case of joint holders of a share the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of
the other joint holders and for this purpose seniority shall be determined by the
order in whichi the names stand in the Register of Members in respect of the joint
holding,

Where in England or elsewhere a receiver or other person (by whatever name
called) has been appointed by any court claiming jurisdiction in that behalf to
exercise powers with respect to the property or affairs of any member on the
ground (however formulated) of mental disorder, the Directors mey in their
absolute discretion, upon or subject to production of such eviderce of the
appeintment as the Directors may require, permit such receiver or other person
to vote in person or by proxy on behalf of such member at any General Meeting.

No member shall, unless the Directors otherwise determine, be entitled to vote at
a General Meeting cither personally or by proxy or to exercise any privilepe asa
member unless alt calls or other sums presently payable by him in respect of shares
in the Company have been paid.

No objection shall be raised as to the admissibility of any vote except at the
meeting or adjourned meeting at which the vote objected 10 iis or may be given or
tendered and every vote not disallowed at such meeting shall be deemed valid for
all purposes. Any such objection shall be referred to the Chairman of the Meeting
whose decision shall be final and conclusive.

On a poll votes may be given cither personally or by proxy and a person entitled
to more than one vote need not use all his votes or cast 2!l tha votes he uses in the
same way.

A proxy need not be a member of the Company.

An instrument appointing a proxy shall be in writing in the usual common form
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or in any other form which the Directors may accept and:-

in the case of an individual shall be signed by the appointor or by his attorney,

and

in the case of a corporation shall be either given under its common seal or sigred
on its behaif by an attomey or officer of the corporation.

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

An instrument appointing a proxy must be Ieft at such place or places (if any) as
may be specified for that purpose in the notice convening the meeting (or, if no
place is so specified, at the Transfer Office) not less than twenty-four hours before
the time appointed for the liolding of the meeting or adjourned mezeting or for the
taking of the poll at which it is to be used, and in default shall not be treated as
valid. Provided that an instrument of proxy relating to more than one meeting
(including any adjournment thereof) having once been so delivered for the
purposes of any meeting shall not require again 1o be delivered in relation to any
subsequent mectings to which it relates.

An instrument appointing a proxy shall be deemed to include the right to demand
or join in demanding a poll and 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.

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 appointment was made provided that no intimation in
writing of such death, insanity or revocation shall have been received by the
Company at the Transfer Office at least one hour before the commencement of the
mecting or adjourned meeting or the time appointed for the taking of the poll at
which the vote is cast.

A resolution in writing executed by or on behalf of each member who ‘would have
been entitled to vote upon it if'it had been proposed at a general meeting a1 which
he was present shall be as effectual as i it had been passed at a general meeting
duly convened and held and may consist of several instruments in the like form
cach executed by or on behalf of one or more members. In the case of 2
corporation a Director or the Secretary of such corporation shall be deemed to be
a duly authorised representative for this purpose.

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which is a member of the Company may by Resolution of its
directors or other goveming body authorise such person as it thinks fit 1o act as
its representetive at any meeting of the Company or of any class of members of
the Company. The person so authorised shall be entitled 10 exerdise the same
powers on behalf of such corporation as the corporation could exencise if it were
an individual member of the Company and such corporation shall for the purposes
of these Articles be deemed 10 be present in person at any such meeting if 2
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person so authotised is present thereat,
DIRECTORS

Subject as hereinafter provided the Directors shall not be less than twe in number.
The Company may by Ordinary Resolution from time to time vary the minimum
number and/or fix and from time to time vary a maximum number of Directors,

A Director shail not be required to hold any shares of'the Cor;any by way of
qualification. A Director who is not a member of the Comune v »%all nevertheless
be entitled to attend and speak at General Mesiings.

The ordinary remuneration of the Directors shall from time to time be deicrmined
by Ordinary Resolution of the Company and shail ¢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 remuneratisn is payable shall be entitied to
rank only in such division for a proportion of remuneration related to the period
during which he has held office.

The Directors may in their discretion repay to any Director all such reasonsble
expenses as he may incur in attending and returning from meetings of the
Direztors or of any committce of the Directors or of Genoral Meetings or
otherwise in or about the business of the Company.

Any Director who is appointed to any exccutive office or who serves on any
commiltes or who otherwise performs servires 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,

The Directors shall have power to pay and agree 10 pay pensions or other
retirement, superannuation, death or disability benefits to (or to any person in
respect of) any Director or ex-Director who may kold or have held any executive
office or any office of profit under the Company or any of its subsidiary
companies and for the purpose of providing any such pensions or other benefits
10 coniribute to any scheme or fund or to pay premiums,

A Director may be party 1o or in any way interested in any contract or
arrangement or transaction to which the Company is a party or in which the
Company is in any way interested and he may hold and be remunerated in Tespect
of any office or place of profit (other than the office of Auditor of the Company
or any subsidiary thereof) under the Company or any other company in which the
Company is in any way interested and he (or any firm of which he is 2 member)
may act in a professional capacity for the Company or any such other company
and be remuncrated therefore and in any such case as aforesaid {save as otherwise
agreed) he may retain for his own absolute use and benefit all profits and
advantages accruing to him thereunder or in consequence thereof.

The Directors may from time 1o time appoint one or more of their body 1o be
holder of any executive office, including the office of Chairmen or Deputy
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Chairman or Managing or Joint Managing or Deputy or Assistant Managing
Director, on such terms (subject to the provisions of the Statutes) and for such
period as they may dstermine.

The appointment of any Director to the office of Chairman or Deputy Chairman
or Managing or Joint Managing or Deputy or Assistant Managing Director shall
be subject to termination if hie cease from any cause to be a Director but without
prejudice to any claim for damages for breach of any contract of service between
him and the Company,

The appointment of any Director to any other executive office shall not be subject
to termination if he cease from any case to be a Director, unless the contract or
resolution under which he holds office shall expressly state otherwise in which
event the termination of his office if he cease from any cause to be a Director shall
be without prejudice to any claim for damages for breach of any contract of
service between him and the Company.

The Directors may entrust to and confer upon a 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, aiter or vary all or any of such powers,

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors shall have power at any time and from time to time 1o appoint any
person 10 be a Director cither to fill a casual vacancy or as an additional Director,
but so that the total number of Directors shall not at any time exceed the
maximum number if any fixed by or in accordince with these Articles. Any
company whick is for the time being a holding company of the Company may
from time to time appoint any person to be a Director or remove anry Director
from cffice. Any such appointment or removal shall be in writing served on the
Company and signed on behalf of the holding company by one of its Directors or
its Secretary. Any such removal shall be deemed 2n act of the Company and shalf
have effect without prejudice to any claim for damages for breach of any contract
of service between the Dircctor and the Company.

The office of a Director shall be vacated in any of the following events, namely:-
If he shall become prohibited by law from acting as a Director.

If he shall resign by writing under his hand left at the Office or if'he shall tender
his resignation and the Directors shall resolve to accept the same,

If he shall have a receiving order made against him or shall compound with his
creditors generally,

If in England or clsewhere an order shall be meade by any court clsiming
Jurisdiction in that behalf on thie ground (however formulated) of mental disorder
for his detention or for the appointment of a guardian or for the 2ppointment of
a receiver or other person (by whatever name called) o exercise powers with
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) If'he shall be removed from office by notice in writing served upon him signed by
all his co-Directors, but so that if he holds an appointment to an executive office
which thereby automatically determines such removal shail be deemed ar: 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.

ALTERNATE DIRECTORS
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88. (A) To such extent and in such circumstances as the Directors may from time to time
determine any Director may appoint any person approved by the Directors to be
his alternate Director and imay at any time terminate such appointment. Any such
appointmert or removai shall be effected by written notice, Tetter, telegram,
cablegram, radiogram, facsimile or telex message or other form of visible
communication from the Director to the Company.

@) The appointment of an altemate Director shall determine on the happening of any
event which if he were a Director would cause him to vacate such office or ifhis
appointor ceases for any reason to be a Director.

© An alternate Director shall (except when absent from the United Kingdom) be
entitled to receive notices of meetings of the Directors and shall be entitled to
attend and vote as a Director at any such meeting at which the Dircctor
appointing him is not personally present and generally at such meeting to perform
alt 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 himselfa Director or
shail attend any such meeting as an alternate for more than one Director his woting
rights shall be cumulative. Ifhis appointor is for the tinie being absent from the
United Kingdom or temporarily unable to sct 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 Dircctors may from time to time
determine in refation to any committees of the Directors the foregoing provisions
of this paragraph shall also apply mutatis mutandis 10 any meeting of any such
committee of which his appointor is 2 member. An alternate Director shall not
(save as aforesaid) have power to act as a Director norshall he be deemed to be
a Director for the purposes of these Articles,

(D) An alternate Director shall be entitled to contract and be interested in and benefit
from contracis or arrangements and to be repaid expenses and 1o be indemnified
to the same ¢xtent mutatis mutandis as if he were a Director but he shall not be
entitled to receive from the Company in respect of his appointment as zltemate
Director any remuneration except only such part (if any) of the remuaeration
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otherwise payable to his appointor as such appointor may by notice in writing to
the Company from time to time direct.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business, adjourn and
otherwise regulate their meetings and make provision for the giving of notices
convening the same as they think fit. Questions arising at any meeting shall be
determined by a majority of votes. In the 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 meeting of the
Directors. It shall not be necessary to give notice of a meeting of Directors to any
Director for the time being absent from the United Kingdom.

Any Director, alternate Director or member of a commiittee of the Board may
participate in a meeting of the Directors or such committee by means of
conference telephone or similar communications equipment whereby all persons
participating in the meeling can hear each other and participation in a meeting in
this manner shall be deemed to constitute presence in person at such meeting,

The quorum necessary for the transaction of the business of the Directors shall be
two or such larger number as the Directors may from time to time determine. A
meeting of the Directors at which a quorum is present shall be competent to
exercise all powers and discretions for the time being exercisable by the Directors.

A Director whe is in any way, whether directly or indirectly, interested in a
contract or a proposad contract with the Company shall declare the nature of his
interest in accordance with the provisions of the Statutes.

A Director who is unable to attend any meeting of the Dircctors {and has not
appointed an alternate Director) may authorise any other Director 1o vote for kim
at that meeting, and in that event the Director so authorised shall have a vote for
each Director by whom he is so authorised in addition to his own vote. Any such
authority must be effected by written nofice, letter, telegram, cablegran,
radiogram, facsimile or telex message or other form of visible communicztion
from the Director and must be produced at the meeting st ‘which the same is to be
used and be left with the Secretary for filing,

Save as hercin provided, a Director shall not vote in respect of any contract or
arrangement or any other proposal whatsoever in which he has any material
interest otherwise than by virtue of his interests in shares or debentures or other
securities of or otherwise in or through the Company. A Director shall not be
counted in the quorum at a meeling in relation to any resslution on which he is
debarred from voting,

Subject to the provisions of the Statutes a Director shall (in the sbsence of some
other material interest than is indicated below) be entitled to vote (and bz covmnted
in the quorum) in respect of any resolution conceming any of the following
matters, namely:-
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(i)  The giving of any security or indemmity to him in respect of money leat or
obligations incurred by him at the request of or for the benefit of the
Company or any of'its subsidiaries.

(i) The giving of any security or indemnity to a third party in respect of a debt
or obligation of the Company or any of its subsidiaries for which he himself
has assumed responsibility in whole or in part under a guarantee or
indemnity or by the giving of security.

(iii) Any proposal concerning an offer of shares or debentures or other securities
of or by the Company or any of its subsidiaries for subscription or purchase
in which offer he is or is to be interested as a participant in the underwriting
or sub-underwriting thereof.

(iv) Any proposal concerning any other company in which he is interested,
directly or indirectly and whether as an officer or shareholder or otherwise
howsoever, provided that he (together with persons conmected with him
within the meaning of the Statues) is not the holder of or beneficially
interested in one per cent or more of the issued shares of any class of such
company or of any third company through which his interest is derived.

(v) Any proposal conceming the adoption, modification or operation of a
superannuation fund or retirement benefits scheme under which he may
benefit and which has been approved by or is subject to and conditional
upon approval by the Board of Inland Revenue for taxation purposes or of
any Employees' Share Scheme.

Where proposals are under consideration concerning the appointment {including
fixing or varying the terms of appointment) of two or more Directors to offices
or employments with the Company or any company in which the Company is
interested, such proposals may be divided and considered in relation to each
Director separately and in such case each of the Directors concemed Gf not
debarred from voting under the proviso to paragraph (B){v) of this Article) shall
be entitled to vote (and be counted in the quorum) in respect of each resolution
except that concerning his own appointment.

If any question shall arise st eny meeting 25 to the matedality of a Director’s
interest or as to the entitlement of any Director 1o vote and such question is not
resolved by his voluntarily agrecing to abstain from voting, such question shall be
referred 1o the Chaimman of the meeting and his ruling in relafion 10 any otber
Director shall be final and conclusive except in a case where the mature or extent
of the interests of the Director concemed have not been frirly disclosed.

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

The continuing Directors may act notwithstanding any vacandies, but if and so
long as the number of Directors is reduced below the minimum mumber fixed by
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or in accordance with these Articles the continuing Directors or Director may act
for the purpose of summoning General Meetings of the Company, but not for any
other purpose, If there be no Directors or Director able or willing to act, then any
lwo members may summon a General Mecting for the purpose of appointing
Directors.

If no Chairman or Deputy Chairman shall have been appointed, or if at any
mecting neither be present within five minutes after the time appointed for holding
the same, the Directors present may choose one of their number to be Chairman
of the meeting,

A Resolution in writing signed by all the Directors for the time being in tize United
Kingdom shall be as effective as a Resolution passed at a meeting of the Directors
duly convened and held, and may consist of several documents in the like form,
each signed by one or more of the Directors.

The Directors may delegate any of their powers to committees consisting of such
member or members of their body as they think fit. Any committee so formed
shall in the exercise of the powers so delegated conform to any regulations that
may be imposed by the Directors. Any such regulations may provide for or
suthorise the co-option to the committee of perscns other than Divectors and for
such co-opted members to have voting rights as members of the committee but
so that (i) the number of co-opted members shall not exceed one-half of the total
number of members of the committee and (i) no resolution of the committee shall
be effective unless at least one-half of the members ¢F the committee present at
the meeting are Directors.

The meetings and proceedings of any such committee consisting ¢ ¥'two or more
members shall be governed by the provisions of these Articles sugulating the
mectings and proceedings of the Directors, so far as the same are aj plicable and
are not superseded by any regulations made by the Directors under the last
preceding Article,

All acts done by any meeting of Directors, or of any such committee or by any
persorn acting as a Director or as a member of any such committes, shall as
regards all persons dealing in good faith with the Company, notwithstanding tha
thers was some defect in the appointment of uny of the persons acting as
aforesaid, or that any such persons were disqualified or had vacated office, or
wete 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 Diroctor or member of the
committee and had been entitled to vote.

BORROWING POWERS

Save as herein provided, and subject to the provisions of the Statutes, the
Directors may exercise all the powers of the Company 1o borrow money, 2nd 10
mortgage or charge its undertaking, property and uncalled capital, and to issue
debentures and other securities, whether outright or as collateral security for any
debt, liability or obligation of the Company or of any third party. ‘The cxercise of
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such powers shall be restricted to such extent (if any) as the Company may by
Ordinary Resolution from time to time determine but no person dealing with the
Company shall be concerned to see or enquire as to whether any such restriction
exists or has been observed and no debt incurred or security given in breach of
any such restriction shall be invalid or ineffectual unless the lender or the recipient
of the security at the tima when the debt was incurred or security given expressed
notice that a restriction existed or had been or would thereby be infringed.

GENERAL POWERS OF DIRETCTORS

The business 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 required to be excercised by the Company in General Meeting, subject
nevertheless to any regulations of these Articles, 1o the provisions of the Statutes
and to such regulations, being not inconsistent with the aforesaid regulations or
provisions, as may be prescribed by Special Resolution of the Company, but no
regulation so made by the Company shall invalidate any prior act of the Directors
which would have been valid if such regulation had not been made. The genesal
powers given by this Article shall not be limited or restricted by any special
authority or power given 1o the Directors by any other Article.

The Dirtctors may from time to time establish any Local Boards or Agencies for
managing any of the affairs of the Company, either in the United Kingdom or
elsewhere, and may appoint any persons to be members of such Local Boards,
or any Managers or Agents, and may fix their remuneration, and may delegate
to any Locel Board, Manager or Agent any of the powers, authorities 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 £ll any vacandies
therein, and to act notwithstanding vacancies, and any such appointment or
delegation may be made upon such terms and subject 1o such conditions as the
Directors may think fit, and the Directors may remove any person so appointed,
and may ansul or vary any such delegation, but nio person dealing in good faith
and without notice of any such annulment or variation shall be affected thereby.

The Directors may from fime to time appoint any person to an office or
employraent having a designation or title including the word “Director” orattach
to any existing office or employment with the Company such designation or title.
The inclusion of the word “Director” in the designation or title of any office or
employment with the Company (other than the office of managing, joint
managing, deputy or assistant managing Director) shall not imply that the holder
thereof'is a Director of the Compa..y, nor shall the holder be empowered iin any
respect 1o act as a Director of the Company or be deemed 10 be 2 Director for
any other purposes of these Articles,

The Directors muy from time to time by power of attomney under the Seal
appoint any company, firm or person ot any fluciuafing body of persons, whether
nominated directly or indirecily by the Directors, 10 be the Attomey or Attorneys
of the Company for such purposes and with such powers, zuthorities and
discretions (not exceeding those vested in or exercisable by the Directors under
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these Articles) and for such period and subject to such conditions as they may
think fit, and any such power of attorney may contein such provisions for ihe
protection and convenience of persons dealing with an* ik Attorney as the
Directors may think fit, and may also authorise am- 1 Attomey to sui-
delegate all or any of the powers, authorities and disc  © -+ sested in him.

The Company may exercise the powers conferred by the Statutes with regurd to
having an Official Seal for use abroad and such powers shali be vested in the
Directors,

To the extent authorised by but subject to the provisions of the Statste: the
Company may cause to be kept in any territory a branch register or registers of
members resident in such territory. The Directors may (subject to the provisions
of the Statutes) make and vary such regulations as they may think fit respecting
the keeping of any such register.

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, oz otherwise executed, as 1he case may be,
in such manner as the Directors shall from time 10 time by Resolution determins.

SECRETARY

The Secretery shall be appointed by the Directors for such term, at such
remuneration and upon such conditions as they may think fit, and any Secretary
so appointed may be removed by them, but without prejudice o .any clsim he
may have for damages for breach of any contract of service between him and the
Company. If thought fit two or more persons may be appointed as Joiat
Secretaries. The Directors may also subject to the provisions of the Statutes
appoint from time to time on such terms &s they may think fit one or more
Assistant Secretarics.

THE SEAL

The Directors shall provide for the safe custody of the Scal, which shall.only be
used by the authority of the Directors or of a committee of the Directors
authorised by the Directors in that behalf] and every instrument 1o which the Seal
shall be affixed shall be signed by a Director and shall be countessigned by a
second Director or by the Secretary or by some other person mppointed by the
Directors save that as regards any certificate for shares or debentures or other
securities of the Company the Directors may by Resolution determine that such
signntures or cither of them shall be dispensed with or affixed by some method
or system of mechanical signature,

AUTHENTICATION OF DOCUMENTS

Any Director or the Sccretary or any person appointed by the Directors for the
purpose shall have power (o authenticate any documents affecting the constitution
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of the Company and any Resolutions passed by the Company or the Dircctors,
and any books, records, documents and accounts relating to the business of the
Company, and to cerlify copies thereof or extracts therefrom as true copies or
extracts; and where any books, records, documents or accounts are elsewhere
than at the Office the local manager or other officer of the Company having the
custody thereof shall be deemed to be a person appointed by the Directors as
aforesaid. A document purporting to be a copy of a Resolution of the Directors
or an extract from the minutes of a meeting of the Directors which is certified as
such in accordance with the aforesaid provisions shall be conclusive evidence in
favour of all persons dealing with the Company upon the faith thereof that such
Resolution has been duly passed or, as the case may be, that such extract is a true
and accurate record of a duly constituted meeting of the Directors,

DIVIDENDS

The Company may by Ordinary Resolution declare dividends but no such dividend
shall be payable axcept out of the profits of the Company available for distribution
under the provisions of the Statutes, or in excess of the amount recommended by
the Directors.

Unless and to the extent that the rights attached to any shares or the terms of issue
thereof otherwise provide, all dividends shall (as regards any shares not fully paid
throughout the period in respect of which the dividend is paid) be apportioned and
paid pro rata according to the amounts paid on the shares during any portion or
portions of the period in respect of which the dividend is paid. For the purposes
of this Article no amount paid on a share in advance of calls shall be treated as
paid on the share,

If and so far as in the opinion of the Directors the profits of the Compary justify
such payments, the Directors may pay the fixed dividends on zny <lass of shares
carrying a fixed dividend expressed to be payzbie on fixed dates on the half-yearly
or other dates prescribed for the payment thereof and inay also from time 1o fime
declare and pay interim dividends on shares of any class of such amounts and on
such dates and in respect of such periods as they think fit,

Subject to the provisions of the Statutes, where any asset, business or property
is bought by the Company as from a past date the profits and losses thereof as
from such date may at the discretion of the Directors in whole or in part be carried
to revenue account and treated for all purposes as profits or losses of the
Company. Subject as aforesaid, if any shares or securities are purchased cum
dividend or interest, such dividend or interest may at the discretion of the
Directors be treated as revenue, and it shall not be obligatory 10 capitalise the
same or any part thereof.

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

The Directors may retain any dividend or other moneys payable on or in Tespect
of a share on which the Company has a Hien, and mey apply the same in or
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towards satisfaction of the debts, linbilities or engagements in respect of which the
lien exists.

The Directors may retain the dividends payable upon shares in respect of which
any person is under the provisions as to the transmission of shares hercinbefore
contained entitled to become a member, or which any person is under those
provisions entitled to transfer, until such person shall become a member in respect
of such shares or shall transfer the same.

The payment by the Directors of any unclaimed dividend or other moneys payable
on or in respect of a share into a separate account shall not constitute the
Company a trustee in respect thereof. Any dividend declared after the date of the
adoption of these Axticles and unclaimed after a period of twelve years from the
date of decleration of such dividend shall be forfeited and shall revert to the
Company.

The Company may upon the recommendation of the Directors by Ordinary
Resolution direct payment of a dividend in whole or in part by the distribution of
specific assets and in particular of paid-up shares or debentures of any other
company or in any one or more of such ways. The Directors shall give effect to
such Resolution, and where any difficulty arises in regard to such distribution, the
Directors may settle the same as they think expedient and in particular may issue
fractional certificates and fix the value for distribution of such specific assets =r
any part thereof and may determine that cash payment shall be made to any
members upon the footing of the value so fixed in order to adjust the rights of all
parties and may vest any such specific assets in trustees as may seem expedient 1o
the Directors.

Any dividend or other moneys payable in cash on or in respect of a share may be
paid by cheque or warrant sent through the post to the registered address of the
member or person entitled thereto, or, if two or more persons are regisiered as
joint holders of the share or are entitled thereto in consequence of the death or
bankruptey of the holder, to any one of such persons orito such person and such
aridress as such person or persons may by writing direct. Every such chequeor
warrant shall be made payable to the order of the person 1o whom it is sent or to
such person as the holder or joint holders or person or persons entitled to the
share in consequence of the death or bankrupicy of the holder may direct and
payment of the cheque or warrant by the banker upon whom it is drawn shall be
a good discharge to the Company. Every such cheque ot warrant shall be sent :at
the risk of the person entitled 1o the money represented thercby.

Iftwo or more persons arc registered as joint holders of'any :share, or are entitied
jointly to n share in consequence of the death or bankrupicy of the holder, any one
of them may give effectual receipts for any dividend or other moneys paysble or
property distributable on or in respect of the share,

Any resolution declaring a dividend on shares of any class, whether a resolution
of the Company in General Meeting or a resolution of the Directors, may specify
that such dividend shall be payable to the persons registered s the holders of such
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shares at the close of business on a particular date, notwithstanding that it may be
a date prior to that on which the resolution is passed, and in such event such
dividend shall be payable to them in accordance with their respective holdings so
registered, but without prejudice to the rights inter e in respect of such dividend
of the transferors and transferees of any such shares. The provisions of this
Article shall mutatis mutandis apply to any capitalisations to be effected in
pursuance of Article 124,

RESERVES

The Directors may from time to time set aside out of 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 to 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 Directors may divide the reserve
into such special funds as they think fit and may consolidate into one fund any
special funds or any parts of any special funds into which the reserve may have
been divided. The Directors may also without placing the same to reserve carry
forward any profits. In carrying sums to reserve and in applying the same the
Directors shall comply with the provisions of the Statutes.

CAPITALISATION OF PROFITS AND RESERVES

The Directors may capitalise any sum standing 10 the credit of any of the
Company's reserve accounts (including Share Premium Account and Capital
Redemption Reserve or other undistributed reserve) or any sum standing to the
credit of profit and loss account (whether or not any such sum is avatlable for
distribution under the provisions of the Statutes) by appropriating such sum to the
holders of Ordinary Shares in the proporfions in which such :sum would have been
divisible amongst them had the same been a distribution of profits by way of
dividend on the Ordinary Shares and applying such sum on their behalfin paying
up in full unissued Ordinary Shares {or, with the approval of an Ordinary
Resalution of the Company and subject to any special rights previously conferred
on any shares or class of shares for the time being issued, unissued shares of any
other class not being redeemabie shares) for allotment and distribution credited
as fully paid up to and amongst them in the proportion :aforesaid. The Directors
may do all acts and things considered necessary or expedicnt to give effect to any
such capitalization, with full power to the Directors to make such provisions as
they think fit for the case of shares becoming distributable in fractions {including
provisions whereby the benefit of fractional entitlements accrue to the Company
rather than to the members concerned). The Directors mey authorise any jperson
10 cnter 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,
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MINUTES AND BOOKS

‘The Directors shall cause Minutes to be made of al! Resolutions and proceedings
at all meetings of the Company and of any class of members of’the Company and
of the Directors and committees appointed by the Directors in accordance with
thess Articles.

Any register, index, minute book, book of account or other book required by
these Articles or the Statutes to be kept by or on behalf of the Company may be
kept either by making entries in bound books or by recording them in any other
manner, Inany case in which bound books are not used, the Directors shall take
adequate precautions for guarding against falsification and for facilitating its
discovery.

ACCOUNTS

Accounting records sufficient to show and explain the Company’s transactions and
otherwise complying witi the Statutes shall be kept at the Office, or at such other
place within Great Britain as the Directors think fit, and shall always be open to
inspection of the Directors. No member (other than a Director) shall have any
right of inspecting any accounting record or book or document of the Company
except as conferred by Statute or ordered by a court of competent jurisdiction or
authorised by the Directors.

The Directors shall from time to time in accordance with the provisions of the
Statutes cause to be prepared and to be laid before a General Mesating of the
Company such Profit and Loss Accounts, Balence Sheets, Group Accounts (if
any) and reports ag may be necessary.

A copy of every Balance Sheet and Profit and Loss Account which isto be laid
before a General Meeting of the Company (including every document required by
law to be annexed thereto) together with a copy of every repont of the Auditors
relating thereto and of the Directors' report shall not less than twenty-one days
before the date of the meeting be sent 10 every member of, and every holder of
debentures of, the Company and to every other person who is entitled to receive
notices from the Company under the provisions of the Statstes or of these Articles
provided that this Article shall not require a copy of these documents to be :seat
to any person of whose address the Company is not :aware or to more than one
of joint holders, but any member to whom 2a copy of these documents has not
been sent shall be entitled to receive & copy free of charge on application at the
Office.

AUDITORS

Subject to the provisions of the Statutes, all acts done by any person acting asan
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.
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The Auditor shall be entitled to attend any General Meeting and 10 receive all
notices of and other communications relating to any General Meeting which any
member is entitled to receive, and to be heard at any General Meeting on any part
of the business of the meeting which concerns him as Auditor.

NOTICES

Any notice or decument may be served by the Company on any member either
personally or by sending it through the post in a prepaid letter addressed to such
member at his registesed address, or {if he has no registered address within the
United Kingdom) to the address, if any, within the United Kingdom supglied by
him ro the Company as his address for the service of notices. Where a notice or
other document s served by post, service shall be deemed to be effective at the
expiration of twenty-four hours {or where second-class mail is employed, forty-
eight hours) after the time when the cover containing the same is posted and in
proving such service it shall be sufficient to prove that such cover was properly
addressed, stamped and posted.

In respect of joint holdings all notices siall be given to that one of the joint
holders whose name stands first in the Register of Members, and notice so given
shall be sufficient notice to all the joint holders.

A persen entitled to a share in consequence of the death or bankmuptcy or
liquidation of a member upon supplying to the Company such evidence as the
Directors may reasonably require to show his title 1o the share, and upon
supplying also an address within the United Kingdom for the service of notices,
shall be entitled to have served upon him at such address any notice or document
to which the member but for his death or bankruptcy or liquidation wouid be
entitled, and suck service shall for all purposes be deemed a sufficient service of
such notice or decument on all persons interested {whether jointly with or as
claiming throug® or under him} in the share. Save as aforesaid any nofice or
document deliversd or sent by post to or left at the regisiered address of any
member in pursuance of these Anticles shall, notwithstanding that such member
be then dead ¢r bankrupt or in liquidaticn, and ‘whether or not the Company hes
notice of his death or bankruptcy or liguidation be deemed to have been duly
served in respect of any share registered in the name of such member as sole or
joint helder,

A member who (having no registered address within the United Kingdom) has mot
supplied to the Company an address within the United Kingdom for the service
of notices shall not be entitled 1o receive notices from the Company.

WINDING UP

If the Company shall be wound up (whether the liquidation is volumtary, under
supervision or by the Court) the Liquidator may, ‘with the authority of &n
Extraordinary Resolution, d; 3de among the members in specic or Kind the whole
or any part of the assets of the Company .and whether or not thz aswuis shall
consist of property of one kind or shall consist of properties of different kinds, and
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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 divisions shall be carried out
as between the members or different classss of members, The Liquidator may,
with the like authority, vest any part of the assets in trustees upon sixch 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 in respect of which
there is a liability.

INDEMNITY

Subject to the provisions of and so far as may be permitted by the Siztutes, every
Director, alternate Director, Auditor, Secretary or other office: of the Company
shall be entitled to be indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in the execution and/or discharge
of his duties and/or the exercise of his powers and/or otherwise in relation to or
in connection with his duties or powers or office.

PRIVATE COMPANY
The Company is a Private Company, and accordingly:.

The right to transfer shares in the Company shall be restricied in the mannar
provided by these Articles.

No invitation shall be made to the public to subscribe for any shares or debentures
of'the Comrany.
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MAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

-7
i b

Glynne Lioyd-Davis
6 St James's Square
London SW1Y 4LD

Chartered Secretary

‘f’mc.e-.u o 170 N-lj

Tracey Barclay
6 St James's Square
London SW1Y 4LD

Chartered Secretary

Dated the 5 June 1995

Witness 1o the ahove s:gnaturcs‘
Jan Alexnnder

6 St James's Square

London SW1Y 4LD

Secretury




