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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of
OCWEN UK LIMITED
1. The Company's name is ""OCWEN UK LIMITED".
2. The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:
§)) (A)  Toinvest in the mortgage loans secured on residential or other properties within the British

Isles or elsewhere and to acquire from third parties, whether by purchase or otherwise,
mortgage loans and other similar investments, to lend or advance money and to give credit
o any persons for any purpose whatsoever and, in particular, but without Himitation, for
the purpose or purposes of, or in connection with, the acquisition, disposal or improvement
of, or alteration to, any residential or other property or any interest therein within the
British Isles or elsewhere, and whether secured on any such property or unsecured, to carry
on business as money lenders, financiers and investors and to undertake and carry on all
kinds of loan, financial and other operations.

®B) To manage and administer the mortgage loan portfolios of local authorities or of any other
person in British Isles or elsewhere and to manage or administer the businesses of any
other third parties, whether or not within the British Isles, in whole or in part, similar to
any of the businesses of the Company.

) To borrow, raise and secure the payment of money in any way the directors think fit, including,
without limitation, by the issue of debentures and other securities, perpetual or otherwise, charged
on all or any of the Company's property (present and future) or its uncalled capital, and to purchase,
redeem and pay off those securities.

3) To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market, let on hire, and
generally deal in all kinds of plant, machinery, apparatus, tools, utensils, material, produce,
substances, articles and things for the purpose of any of the businesses specified in Clause 4, or
which may be required by persons having, or about to have, dealings with the Company.

(4) To build, construct, maintain, alter, enlarge, pull down, remove and replace any buildings, shops,
factories, officers, works, machinery and engines, and to work manage and control these things.

(5) To enter into contracts, agreements and arrangements with any person for the carrying out by that
person on behalf of the Company of any object for which the Company is formed.

By Special Resolution passed 15 April 1998 the name of the Company was changed from "City Mortgage
Receivables 7 ple” to "Ocwen UK ple”.
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(6) To acquire, undertake and carry on the whole or any part of the business, property and liabilities
of any person carrying on any business which may in the opinion of the directors be capable of
being conveniently carried on, or calculated directly or indirectly to enhance the value of or make

profitable any of the Company's property or rights, or any property suitable for the purposes of the
Company.

) To enter into any arrangement with a government or authority, whether national, international,
supreme, municipal, local or otherwise, that may in the opinion of the directors be conductive to
any object of the Company, and to obtain from that government or authority any right, privilege
or concession which in the opinion of the directors is desirable, and to carry out, exercise and
comply with that arrangement, right, privilege or concession which in the opinion of the directors
is desirable, and to carry out, exercise and comply with that arrangement, right, privilege or
concession.

(8) To apply for, purchase and by other means acquire, protect, prolong and renew any patent, patent
right, brevet d'invention, licence, secret process, invention, trade mark, service mark, copyright,
registered design, protection, concession and right of the same or similar effect or nature, and to
use, turn to account, manufacture under and grant privileges in respect of those things, and to
spend money in experimenting with, testing, researching, improving and seeking to improve any
of those things.

(9) To acquire an interest in, amalgamate with and enter into partnership or any arrangement for the
sharing of profits, union of interests, co-operation, joint venture, reciprocal concession or otherwise
with any person, or with any employees of the Company. To lend money to, guarantee the
contracts of, and otherwise assist that person's shares or other securities and to sell, hold, re-issue,
with or without guarantee, and otherwise deal with those shares or other securities.

(10)  To lend money to, subsidise and assist any person, to act as agents for the collection, receipt and
payment of money and generally to act as agents and brokers for and perform services for any
person, and to undertake and perform sub-contracts.

(11)  To enter into any guarantee or contract of indemnity or suretyship, and to provide security,
including, without limitation, the guarantee and provision of security for the performance of the
obligation of or the payment of any money (including, without limitation, capital, principal,
premiums, dividends, interest, commissions, charges, discount and any related costs or expenses
whether on shares or other securities) by any person including, without limitation, any body
corporate which is for the time being the Company's holding company, the Company's subsidiary,
a subsidiary of the Company's holding company or any person which is for the time being a
member or otherwise has an interest in the Company or is associated with the Company or is
associated with the Company in any business or venture, with or without the Company receiving
any consideration or advantage (whether direct or indirect), and whether by personal covenant or
mortgage, charge or lien over all or part of the Company's undertaking, property, assets or uncalled
capital (present and future) or by other means. For the purposes of paragraph (11) "guarantee"
includes any obligation, however described, to pay, satisfy, provide funds for the payment or
satisfaction of (including, without limitation, by advance of money, purchase of or subscription for
shares or other securities and purchase of assets or services), indemnify against the consequences
of default in the payment of, or otherwise be responsibie for, any indebtedness of any other person.

(12)  Topromote, finance and assist any person for the purpose of acquiring all or any of the property,
rights and undertaking or assuming the liabilities of the Company, or for any other purpose which
may in the opinion of the directors directly or indirectly benefit the Company, and in that
connection to place, guarantee the placing of, underwrite, subscribe for and otherwise acquire all
or any part of the shares or other securities of a body corporate.

APALIDM\A76286.1

_—




23

(13}  To pay out of the funds of the Company all or any expenses which the Company may lawfully pay
of or incidental to the formation, registration, promotion and advertising of and raising money for
the Comparty and the issue of its shares or other securities, including, without limitation, those
incurred in connection with the advertising and limitation, those incurred in connection with the
advertising and offering of its shares or other securities for sale or subscription, brokerage and
commissions for obtaining applications for and taking, placing, underwriting or procuring the
underwriting of its shares or other securities.

(14) To remunerate any person for services rendered or to be rendered to the Company, including,
without limitation, by cash payment or by the allotment of shares or other securities of the
Company, credited as paid up in full or in part.

(15)  To purchase, take on lease, exchange, hite and otherwise acquire any real or personal property and
any right or privilege over or in respect of it.

(16)  To receive money on deposit on any terms the directors think fit.
(17)  To invest and deal with the Company's money and funds in any way the directors think fit.
(18)  To lend money and give credit with or without security.

(19)  To carry on any other trade or business which can in the opinion of the directors be advantageously
carried on by the Company in connection with or ancillary to any of the businesses of the
Company.

(20)  To remunerate any person for services rendered or to be rendered in placing, assisting and
guaranteeing the placing and procuring the underwriting of any share or other security of the
Company or of any person in which the Company may be interested or proposes to be interested,
or in connection with the conduct of the business of the Company, including, without limitation,
by cash payment or by the allotment of shares or other securities of the Company, credited as paid
up in full or in part.

(21)  To subscribe for, acquire and hold (in each case absolutely or conditionally) shares, debentures and
other securities of any person and to co-ordinate, finance and manage the business and operation
of any person in which the Company has an interest.

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

(23)  Tosell, lease, exchange, let on hire and dispose of any real or personal property and the whole or
part of the undertaking of the Company, for such consideration as the directors think fit, including
without limitation, for shares, debentures or other securities, whether fully or party paid up, of any
person, whether or not having objects (altogether or in part) sirnilar to those of the Company. To
hold any shares, debentures and other securities so acquired, and to improve, manage, develop, sell,
exchange, lease, mortgage, dispose of grant options over, turn to account or otherwise deal with
all or any part of the property or rights of the Company.

(24)  To adopt any means of publicising and making known the businesses, services and products of the
Company as the directors think fit, including, without limitation, advertisement, publication and
distribution of notices, circulars, books and periodicals, purchase and exhibition of works of art
and interest and granting and making of prizes, rewards and donations.
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(26)

@7

(28)

(29)

(30)

3

(32)

(33)

-4 -

To support, subscribe to and contribute to any charitable or public object and any institution,
society and club which may be for the benefit of the Company or persons who are or were directors
officers or employees of the Company, its predecessor in business, any subsidiary of the Company
or any person allied to or associated with the Company, or which may be connected with any town
or place where the Company carried on business. To subsidise and assist any association of
employers or employees and any trade association. To grant pensions, gratuities, annuities and
charitable aid and to provide advantages, facilities and services to any person (including any
director or former director} who may have been employed by or provided services to the Company,
its predecessor in business, any subsidiary of the Company or any person allied to or associated
with the Company and to the spouses, children, dependants and relatives of those persons and to
make advance provision for the payment of those pensions, gratuities and annuities by establishing
or acceding to any trust, scheme or arrangement (whether or not capable of approval by the
Commissioners of Inland Revenue under any relevant legislation) the directors think fit, to appoint
trustees and to act trustee of any trust, scheme or arrangement, and to make payments towards
insurance for the benefit of those persons and their spouses, children, dependants and relatives.

To establish and contribute to any scheme for the purchase or subscription by trustees of shares or
other securities of the Company to be held for the benefit of the employees of the Company, any
subsidiary of the Company or any person allied to or associated with the Company, to lend money
to those employees or to trustees on their behalf to enable them to purchase or subscribe for shares
or other securities of the Company and to formulate and carry into effect any scheme for sharing
the profits of the Company with employees.

To apply for, promote and obtain any Act of Parliament and any order or licence of any
government department or authority (including, without limitation, the Department of Trade and
Industry) to enable the Company to carry any of its objects into effect, to effect any modification
of the Company's constitution and for any other purpose which the directors think fit, and to
oppose any proceeding or application which may in the opinion of the directors directly or
indirectly prejudice the Company's interests.

To establish, grant and take up agencies, and to do all other things the directors may deem
conducive to the carrying on of the Company's business as principal or agent, and to remunerate
any person in connection with the establishment or granting of any agency on the terms and
conditions the directors think fit.

To act as agents or brokers and as trustees for any person, firm or company, and to undertake and
perform sub-contracts.

To distribute among the shareholders in specie any of the Company's property and any proceeds
of sale or disposal of any of the Company's property and for that purpose to distinguish and
separate capital from profits, but no distribution amounting to a reduction of capital may be made
without any sanction required by law.

To purchase and maintain insurance for the benefit of any person who is or was an officer or
employee of the Company, a subsidiary of the Company or a company in which the Company has
ot had an interest (whether direct or indirect) or who is or was trustee of any retirement benefits
scheme or any other trust in which any officer or employee or former officer or employee is or has
been interested, indemnifying that person against liability for negligence, default, breach of duty
or breach of trust or any other liability which may lawfully be insured against.

To amalgamate with any other person and to procure the Company to be registered or recognised
on any part of the world.

To do all or any of the things provided in any paragraph of Clause 4:
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(A) in any part of the world;

B) as principal, agent, contractor, trustee or otherwise;

© by or through trustees, agent, sub-contractors or otherwise; and
(D) alone or with another person or persons.

(34)  To do all things that are in the opinion of the directors incidental or conducive to the attainment
of all or any of the Company's objects, or the exercise of all or anty of its powers.

(35)  The objects specified in each paragraph of Clause 4 shall, except where otherwise provided in that
paragraph, be regarded as independent objects, and are not limited or restricted by reference to or
inference from the terms of any other paragraph or the name of the Company. None of the
paragraphs of Clause 4 or the objects or powers specified or conferred in or by them is deemed
subsidiary or ancillary to the objects or powers mentioned in any other paragraph. The Company
has as full a power to exercise all or any of the objects and powers provided in each paragraph as
if each paragraph contained the objects of a separate company.

(36) In Clause 4, a reference to:

(A) a "person” includes a reference to a body corporate, association or partnership whether
domiciled in the United Kingdom or eclsewhere and whether incorporated or
unincorporated;

(B) the "Act" is, unless the context otherwise requires, a reference to the Companies Act 19853,
as modified or re-enacted or both from time to time; and

© a "subsidiary” or "holding company” is to be construed in accordance with section 736 of

the Act.
4. The liability of the members is limited.
5. “"The Company's share capital is £16,000,000 divided into 16,000,000 shares of £1 each.

-

On 27 May 1999 by a special resolution, the authorised share capital was increased from £50,000 to
£16,000,000 by the creation of 15,950,000 ordinary shares of £1 each.
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‘WE, the subscribers to this memorandum of association wish to be formed into a company pursuant to this
memorandum and we agree to take the number of shares in the capital of the company shown opposite our
respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS Number of shares taken
by each subscriber

S&A Directors Limited One
c/o Sidley & Austin

Royal Exchange

London

EC3V 3LE

S&A Secretarics Limited One
c/o Sidley & Austin

Royal Exchange

London

EC3V 3LE

DATED the 13th day of June 1997

WITNESS to the above signatures:

Marcus Wallman
c¢/o Royal Exchange
London EC3V 3LE
Solicitor
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Company Number: 3389478

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
OCWEN UK LIMITED
PRELIMINARY
1. Interpretation
(A) In the Articles:

"Act" means, unless the context otherwise requires, the Companies Act 1985, including any
statutory modification or re-enactment for the time being in force;

"Acts" means the Companies Acts 1985 and 1989 and all statutes and subordinate legislation for
the time being in force conceming companies so far as they apply to the Company;

"articles" means these articles of association as amended from time to time;
"auditors" means the auditors of the Company;

"board" means the board of directors of the Company or the directors present or deemed to be
present at a duly convened meeting in the directors at which a quorum is present;

"business day" means a day (not being a Saturday or Sunday) on which clearing banks are open
for business in London;

"clear days” means, in relation to a period of notice, that period excluding the day when the notice
is deemed to be given and the day for which it is given or on which it is to take effect;

"company” includes any body corporate (not being a corporation sole) or association of persons,
whether or not a company within the meaning of the Act.
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(8

(©)

{0

"director” means, uniess the context otherwise requires 2 dtrectorof tha
Company, _ T 4

*dividend" includes bonus,

*entitled by transmission” means, in relation to a shar; entitledas a
consequence of death or bankruptcy of a member or of gnother avent ghnng fise
to a transmission of entitlement by operation of iew- __ 5 o

*executed” includes, in retation to a document. execuﬁm under hand or under

soal or by another method permitted by law; ~ .
: "r

“holder” means, in relation to a share, the member whoﬂso name s entered ln the

register as the hoider of that thare. e T

‘London Stock Exchnngc means the lntcmauonal Stock Exchange of the
United Kingdom and the Republlc of Ireland Lfmilad 3

member” moans, unless the context otharwisa requirét. a member of lho
COmpany. e ,3. :

*office” meant the mglstored offics of tho Compmy' }f"" L '
“pald”, "pald up’ and paid-up motude crodned u paﬁ or paid up.

‘recognised person’ means 8 rocognmd dcarlng horm ora nomlnee ofa
recognised clearing house or of a recognised iweatmem exehange whlch is
designated for the purposes of section 185{4)0! B»A?qt; .

*register” means, uniess the context otherwise requi-efs tho regiﬂer of
members kept pursuant to section 352 ofme_Act: 5 :

*geal’ means, mlmmamnoﬂmmnqum-ﬁnmmonmuown
Company or any ofﬂdalorsowrlﬂesualmm Cr:rnpanymaymormaybe :
permitted to have under the Acts; R

- "secretary” moantmsea'etaryofme&mpanyand%ndw“anymm«
* deputy secretary and & person appointedbyme meﬁo«nmdmhsof

o

the secretary.

R

Words and expressions conlalnedhthmnmduvdﬂm“notdeﬁmdm :
paragraph (A) have, unless the contrary is indicated, the same mesning as inthe
Act, but excluding anystaMorymodlﬁcationtoﬂ\eActnothfomamndatoof
adoption of these anides e :

Wherunordinmymoluﬁono!ﬂw(!ompanyhemsm  be required for any
purposs, a special or axtracrdinary resofution is afso effective for that purposs,

andwhmmemordimrymtoluﬁonisexpmudtohemqu&uforany
purpm,acpectalmomﬁonhaltoeﬂccﬁveformatpme

The headings In the aricles of not af!ed the lnrarmtaﬁon of the artldos. L
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(A

(8)

(c
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Table A not o appiy i
No regulations contained in any statute or subordinate legislaﬁc;h. including the
reguiations contained in Table A in the schedute to the Companies (Table A to F)
Regulations 1985 (as amended), apply as the regufations or arficles of association of
the Company. ¢

SHARE CAPITAL ¢
Authorised capital "1
* The suthorised share capitat of the Company at the date of the incorporation of the
Company is £16,000,000 divided into 16,000,000 ordinary shases of £1 each.

Allotment o

The shares and any right {0 subszriba for, or to convert any security into, shares in
the Company for the lime being (cther than shares shown in the memorandum to
have been taken up by the subscribars thereto) may be allotted to such persons, at
such time, in such proportions, upon such terms (othar than at a discount) and with
such rights or restrictions, including but without limi as to diff¢rentiation betwean
members of calls, as the directors, subject to the articles and to the pre-smption
rights in section 83 and Part V of the Act, shaft thinkfit, - -

Subject as aforesaid, the directors have general and unconditional authortty,
pursuant o Section 80 of the Act, to exercise all powers of the Company to allot
relavant securities for a period expiring on the fifth anniversary of the date cf the
incorporation of the Company. The maximum amount of ahateo that may be alictted
hersunder is the nominal amount of the suthorised but unissted share capital of the
Company as at the date of Incorporation of the Company.

Pursuant to Section §5 of the Act, the directors of the compéﬂy are genarally
empowered to ailot equity securities (within the meaning of Saction 94(2) of the AcY)
pursuant to the authority conferred by article 4(B) as if Sectidn 89(1) of the Act did
not apply to any such allotment. This power expires on the fifth anniversary of the
date of incorporation of the Company, - X .

Power to attach rights - -

Subject to the Acis and to the rights attached to existing shares, new shares may be
allotted or issued with or have attached to them such special rights or restrictions as
the Company may by ordinary resolution decide, or, if no restriction is passed, as the
board may decide, ' N A

Subject to the Acts and to the rights attached to existing shires, shares may be

issued on terms that they are to be redeemed of, at the option of the Company or

Redeemable shares

the holder, are Eable to be redaemed. _ %3

On 27 May 1mwammmmm$mwm-
£20,000 to £16,000,000 by the creation of 15,950,000 shires of £ each.




(A)

(8)

10.
(A}

(B)

©)

Variation of rights E;;
Subject to the Acts, the rlghts attached to a class of shares mzy be varied whether
of not the Company is baing wound up (1) in such manner (f:any) as may be -
provided by those rights, or (i) in the absence of provision, either with the consent in
writing of the hoiders of at least three-fourths of the nominat agmount of the Issued
shares of thal class or with the sanction of an extraordinary fesolution passed at a
separate meeting of the holders of the issued shares of that class validly held in
accordance with the arficles, but not otherwise. i

{
The rights atiached to a class of shares are not, unless otherwise expreasly prwided
in the rights atlaching to those shares, deemed to bs varied by the creation or issue
of further shares ranking pari passu with or subsequent to them or by the purchase
or redemption wmmmmwmmmmmmmmmw
article 38. ' g

Commission o S

The Company may exercise all powers oontemd ot pennlugd by the Acts of paying
commission or brokerage. Subject {0 the Acts, commission or brokersge may be
satisfied by the payment of cash or the allotment of shares ¢ gr by any combination of
these methods.

Trusts not recognised o %"}

Excapt as ordered by & court of competent jurisdiction or § required by law, the
Company shall not recognise a person as holding a share on trust and is not bound
by cr ctherwise compelied to recognises (even if has notice of It) an equitable,
contingent, future, partial or other claim to or interest in & share other than an
absolute right in the holder to the whole of the share. f’

SHARE CERTIFICATES  +

Right to certificates

Subject to the Acts and the requirements of the London Stock Exchange, a person
(except & recognised person in respect of whorn the Company is not required by law
to complete and have ready for dolivery a certificate) on becoming the hoklar of a

share is entitied, unless the terms of issue of the shares provide otherwise, without
charge, to one cartificate for all the shares of a class registered in his name or, in the
caceofshamofmommmomdmbdngmgbtmmﬂcm.loaupmta

certificate for each class of shares. SRR

Whers a member (other than a recognised perédn)’tnnif&h part of his sheres
comprised in a certificate he is entitted, mmmme.tomeom’ﬁutoforthe
balance of shares retained by him, -

The Company is bound to issue mare than one eertlﬁeate for sham heldjoinuy by

two or more persons anddenveryofa oemﬁcetetoom hoideriuuﬁeiem
delivery to all joint holders. L st

‘?
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1.
(A)

(8)

()

12
A)

(8)

13,
(A)

- person enitled by trnnsminlon to the 0ham)

(8)

o A e e

A certificate shall specify the number and class and the disti shing numbers (]
any) of the shares in respect of which it is issued andthesn:?unlpand up on the
shates. it shall be issued under seal, which may be affixed to,of printed on it, or in
such other manner as the board may approve, having reqatd to the terms of issue
and the requirements of the London Stock Exdtange A
Replacemant certificates S o

Where & member holds two or more certificates for shares ofione class, the board
may at his request, on surrender of the original certificates and without charge,
cancel the certificates and issue a sing!e replaoomonl certificate.

At the request of a member, the board may caneel 2 oemﬁca{e and issus two of
more in s place {representing shares in such proportions as i the member mat
specify), on surrender of the original certiﬁcate and on paympnt of such reasonable
sum as the board may decide. -~ i ¢

Where & certificate Is womn out, defaced, lost or destroyed éw board may cance! it
and issue 8 replacement certificate on such terms as to provision of evidence and
indemnity (with or without security) and to payment of any axceptional out-of-pocket
expenses incurred by the Company In the investigation of that evidence and lho
preparation of that indemnity and security as the board may, ‘decide, and on -
surrender of the original certificate (whm i b wom oul or defaced) :

LIEN PR #

v

Company's fien on shares notfully pald .~

The Company has a first and paramount nen on every sharq (other than a fulty-paid
share) registered in the name of a member (whether salely or jointly with another
person) for an amount payable in respect of the share, the due date for
payment has arrived or not. The lisn appnestoaﬂdlviduﬂ?fmntlmeto&m
dectared or other amounts payable in mpeot of lho shm.;

The board mayeﬂhergeneralyorinpa:ﬂcdawaudedamnhmtobemlyor
partly exempt from the provisions of this article. Unless otheswise agreed with the
transferes, the registration of a fransfer of & share operatwas a waiver of the
Company's fien (if any) on that share, ‘

;_4
Enforcement of lien by sale ‘

For the purpose of enforcing the fien, the board may seil shares subject to tha fien in
such manner as it may decide, If the due date for payment of the relevant amounts
has ariived and payment Is not made within 14 clear days after the service of a
notice in writing (stating, and demanding payment of, the amounts and giving notice
oﬂheIntentlontoulhdefauﬂofpaymanﬂonﬂnmbummd(oﬂoa

To give effect to a sale, the board may authorise a peuon lo cxeeuto an In:hument
of transfer of shares in the name and on behalf of the holder of or the person entitled
by transmission to the shares to the purchaser or his nes. The purchaser is not

pet

bcundtoantolheappﬂaﬂonoﬂhcpurchm,momya d the litle of the transferes




14.

15.

6.

17.

sale.
Application of proceedsof sa!a i }5 o

Thenetproceedsofasaleeﬂected underamde 13 atter e ofmecostﬁof
the sale, shall be applied by the Company In or lowards action of tha amount in

respect of which the fien exists. Any residue shall (on s t to the Company for

cancellation of the certificate for the shares soid, or the proyislon of an indemnity

{with or without security) as o any lost or destroyed certificate required by the board

and subject to a like lien for amounts not presently payable as existed on the shares
before the sale) be paid to the member or 2 person enhﬂcd by trammlssion tothe
shares immaediately befors the sala.

cm.n._s _oﬁ'sméé (A
Calls ST

Subject to the terms of issue, the board may make calls on members in respact of
amounts unpaid on the shares or a class of shares held by them respectively
(whether in respect of nominal value or a premium) and ngt payable on & date fixed
by or In accordance with the terms of issue,- Each membet shall {on recetving at
teast 14 day's clear notice specifying when and where payment is {o ba madeC pay
1o the Company the amount called as required by the notide, A call may be made
payable by instaiments and may, at any time before raceipt by the Company of an
amount due, be revoked or postponed in whole of in part &s the board may decide.
A calt Is deemed made at the time when the rosolution of the board authorising it is
passed. A person on whom a call is made remains able {0 pay the amount caled
despite the subsequent transfer of the share in respect of which the cafl is made.
The joint hoiders of a share arojolnﬂy and menny Ilable forpaymom ofa call in
respect of that share. - 3

Power to dlffonntlato

The board may make arrangements on tho aﬂctment or I«ue of sharu for a
differance between the allcitees or holders inthe amounh and fimes of payment of a
calt on their shares. o .

Interest on calls
If the whole of the amountatlodtsnotpatdonorbofon datoﬁxcdforpayment,

the person by whom it is payable shall pay interest on the unpakl amount at such
ralusmaybeﬁxedbyltntﬂmto!allomdthuharﬂr.ﬁnombﬂxed at

such rate (ot exceeding, withoit the sanclion ¢f the Corfipany given by ordinary
resolution, 20 per cent. pef annum) as the board may de 9, from and including the

datefncodfmpaymentmtﬂbutexdudmlhedateofadualpmnedandaﬂm
charges and expenses incurred by the Company by reason of the non-payment.
meboardmaywaivapaymantomeintmﬂinwhole ‘ _ I

is not atfected by an :rregu!anty inor mvahdaty of the pmeetf ngs conneded wrth the
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8.

19

20.

21,

22.

23

Payment in advance _ AR

The board may, if it thinks fit, receive from a member all or part of the amounts -
uncalled and unpaid on shares held by him. A payment in advance of calis :
extinguishes 1o the exient of the payment the liability of the membef on the shares in
respect of which it is made, The Company may pay interest on tw"amoum paid in
advance, of on 30 much of it as from time to time exceeds the amount called on the
shares in respect of which the payment in advance has been madq- af such rate (not
excoeding, without the sanction of the Company given by ordinary fesolution, 20 per
cent, per annum) as the board may decide, FEE TR _

Amounts due on allotment treated as calls o v

An amount which becomes payable in respect of a share on aflatment or on a date
fixed pursuant to the terms of allotment (whether in respect of nominal value of a
premium) or as an instaiment of & call is deemed (0 be a cafl. In case of non-
payment, the provisions of the arlicles as to payment of Interest and costs, charges
and oxpenses, forfeiture or otherwise apply as if that amount has become payable
by virtue of a call, o

FORFEITURE !

Notice if call not patd - i :
If & membar falls to pay the whole of 2 call oF an Instalment of & call on or beforg the -
date fixed for payment, the board may serve notice on the membér or on a person
entitled by tfransmission 1o the share in respect of which the call was made
demanding payment, on & date not fess than 14 clear days fom the date of the
notice, of the amount of the call outstanding and any interest that'may have accrued
on it and all costs, charges and expenses incurred by the 1y by reason of the
non-payment. The notice shall state () the place where payment is to be made, and
(ii} that If the notica is not complied with the share in respect of which the call was
made will be kable to be forfelted. R il E

Forfeiture for non-compliance - 3’

it the notice referred to in arﬂdozohnolcompuedm“hmihmpodofm
it is given may, st sny time before payment required by the noticd has been made,
be forfaited by a resolution of tha board. mfodemxombdenldwends
declared or other amounts payabla in respect of the forfeited share and not pakt
before the forfelture. '

Notice after forfeiture LT f

When a share has been forfeited, the Company shall serve notice of the forfelturs on
the person who was bafore forfeiture the hoider of the share or the person entitied by
transmission to the share but no forfeiture Is invalidated by an omission to give
notica. An entry of the fact and date of forfeiturs shafl be made in the register.

Disposal of forfelted shares

:;*
i




(A} Until cancelled in accordanca with the Acts, a forfmted share and aﬂ nghts attaching
{0 it are deemed to be the property of the Company and may be sokl, re-allotted or
otherwise disposed of either to the person who was before the forfeiture the holder
o 10 another person, on such terms and in such manner as the board may decide.
Where for this purpose a forfaited share is to be transferred, the board may
authorise a person to execute an instrument of transfer of tha share tothe -~
transferee. The Company may receive the consideration (if ?ny) for the share on its
disposal and may register the transferee as the holder of the ghare.

{B) The board may before a forfeited share has been canoeﬂed.%dd re-allotted or
otharwise disposed of annul the forferture on such oondlhoncbna it 1hinks fil.

(C) A statutory declarationby a director or the semtaly thata shm has been forfeited
on the date stated in the declaration Is conclusive evidence of the facts stated in the
declaration sgainst alt parsons ¢lalming 1o be entitlad to the share. Tha declaration
(subject if necessary to the execution of an Instrument of transfer) canstitutes good
title 1o the share and the person to whom the share is disposed of is not bound to
see to the application of the considaration (if any), His titie to the share is not
affected by irregutarity in or invalldity of the prooeedingt oonneotod with the forfaiture
or disposal,

24.  Arrears ta bo paid notwlthshndlnu for!elhm* .

A person whose share has Imn forlnlted ceases on forfeuufo lo bo : mcmbar n
respact of it and shall surrender to the cunpmyforunulldionhcaﬂmm for
the forfeited share or shares. He remains liable to pay, and shall immediataly pay to
the Company, all calls, interest, costs, charges and expansss owing in respect of the
share gt the time of forfelture, with interest, from the time of until payment,
at such rate as may be fixed by the terms of allotment of thi share or, if no rate is
fixed, at the rate (not exceeding, without the sanction of the'Company given by
ordinary resolution, 20 per cent. per annum) as the board riay decide. The board
may if it thinks fit enforce paymemwtthmmmncofouho“‘muaouhommme
time of forfetture or for oomldmﬂon recelved on disposal. [

25.  Surrendor

The boardmayaceeptthamnderofuhanﬂabhlobﬂorfeﬂedmdhﬂmtm
refarences in the articles to forfeiture hduduumndcr L

UNTRACED SHAREHOLDERS

26.  Power of sale . e

(A) The Compsny ia entiled to sefla share I - ' s
D) duﬁnﬂapeﬁodofnollesiﬁn 12-yeors:beforotheda{eofpdbnuﬂonoﬂm

adverlisements referred 10 in paragraph (A)(il) (or, if piblished on two different

tates, the first date) (the *relevant perlod') the Compal ny has paid at Ieasl lhree
cath dividends (M\eﬂmh\efknorﬁmt) S :

(i) throughout the relevant peried no cheque, order o waﬂ'am sent by the
+ by post In a pre-pald anvelope addressed to the hold - tho m ortolhc
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27.

28.

person entitied by transmission to the share at his addras‘a on the register or
olher last known address given by the member or other pérson has been cashed,
and no communication has been received by the Comparly from the member or
person entitled by trangmission (ln h!s capaaty as member or person enh'ded by
{tansmission): : IR . .

(iiiy on expiry of the relevant penod iha COmpany has given nohoe of Its rnrenhon to _
sell the share by advertisementin a nawspaper ekwlatrng in the area. of (he
address raferred to in paragraph (A)(") : 2

(v) the Company has not during a further pariod of three moprha after the dare of the
advertisements referred to In paragraph (A)(iii) (or the later advertisement if the .
adverlisements are published on different dates) and before the exercise of the -
powet of sale received a communication form the member or person entitled by -

transmission (in hla capacity s momber Of person entiﬂdd_.by transmlsslon), and s - o

(v) the Company has first given notica in wrlung to lhe Londan Stock Exchange of its
intention to sell the share, o S u '

(B} in addition to the power of sale conferrad by paragraph {A).{f dun'ng tha relavant '
period or @ further period ending on the date when all the reguirements of -
paragraphs (A)(7) to (v) have been satisfied an additional shgre has been laauad ln .
right of that held a! the beginning of, or previously so lstued during, those periods =
and all the requirements of paragraphs (A)(T) to (v) have been satisfied in mpoct of
the additional share, tho campany la antmed to un tha addltlonal ahara

(C} To give effect to a sale pursuant to paragrapha (A) or (B). |ha board may authorlaa a.
person o execute an instrument of transfer of the share in the name and onbehalf
of the holder of, or the person entitied by transmission to, the share to the purchaser
or his nomines. The purchaser is not bound o see fo the application of the purchasa -
money and the title of the transferee is not affectsd by an h’egtdarﬂyorlmaﬂdfty i
mapmeadlngaconnmdrﬁth!haaalaoﬂhuhara

Applieation of procem nf aal
The Company ahall account to the member ot other pers
1o the share for the net proceeds of sala by camrying all receivedonsalato -
a separate account. The Company is deemed to be a debfor and not a trustesin . -
respect of those smounts for the member or other person.;:Amounts carried to the
separate account may efther be employad in the business of the Company or -
invested as the board may think fit, No interas! is payabls. _on thou amounts and the
Company '

WSFER oasﬂaessé

Form of transfor |

A member may transfer all or any of his shares by lnslmment of transfer in wribng in

any usual form or in ancther form approved by the board, ind the instrument shall be
executed by or on behalf of the transferor and (in the uad of atransfer of a shars
whlch Is not funy pald) by or on behatf of the transferse. . The transferor is

erfiledbytansmission




remain the holder of the share untit the name of the tmnsferee is entered in the
regisier in respect of it.

[ s

29.  Right to refuse registration

{A) Subject lo and the requirements of the London Stock Ex:change. the board m."y, in
its absolute discretion and without giving reason, refuse to register the transfer of a
share or renunciation of a renounceable letter of allotmqnl unless 21l of the following
conditions are satisfied: #

L

(iy it is in respect of a share which i; fully paid;
Ly
(i) #isin respect of a share on which the _Company has no lien;

i
4

(iii} itis in respect of only one class of shares;

(iv) it is in favour of & single fransferee or renounces or not more than four joint
transferees or renouncees,

{V) {tIs duly stamped (if required), and

¢
(vl Itis delivered for registration o the office or such other place as the board may

decide, accompanied by tha certificate for the shanss to which # relates (except
In the case of a transfer by a recognised person where a certificate has not been
issued, or in the case of a renunciation) and such other evidence as the board
may reasonably require to prove the title of the transferor or person renouncing
and the due exscution by him of the transfer or renunciation or, if the transfer or
renunciation is executed by some other person on his behalf, the authority of that
person lo do so. g

) If the board refuses (o register the transfer of 8 share it shafl, within two months
after the date on which the transfer was lodged with the Company, send notice of
the refusal to the transferes. An instrument of transfer which the board refuses
to register shall (except in the case ofsuapededﬁ'aud) be retumed to the person
depgsoi:!nng it. All instruments of transfer which are ragmermaybe retained by
the pany.

30. Fees on ragistration

No fee may be charged by the Company for registering the transfer of a share of the
renunciation of a renounceable letter of allotment or olher document refating to or
_affedmmetsﬂetoaahareorthorighitou'amferﬂorlormamanymenwin
the register.

31.  Suspension of registration and closing of reglster

Subjact to tha Acts and the requirements of the Lond Stock Exchange, the
registration of transfers may be suspended at such ta:nes and for such period (not
oxceeding 30 days in any year) as the board may depide and dﬁmgemny orin
respect of a particular class of shares.

;}
H
i
3
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TRANSMISSION OF SHARES * "}

32. Ondeath

{A) The Company may racognise only the personal ropresentatrvas of a daceased
member as having title to a share heid jointly by more than one person, the
Company may recognise onty the survivor or survivors as bging entitied to i

(8) Nothing in the articles releases the estato of a deoemd membor from rabimy in
respect of & share which has been sololy or joinlly heid by hirn

. 33.  Election of parson antitied by transmlsslon

(A} A person becoming entitied by transmlssion {o a share may on production of any
evidence the board may require, elect elther to be roglstore asa membor or to have
a person nominated by him registered as a member. f

(B) If he elacts 10 be registered himself, he shall give notice to l}\o Company to that
affect. If he elects to have ancther person registered, he shall execute aninstrument
of transfer of the share to thai person. All the provisions of the articles refating o the
transfer of sharas apply to the notice or instrument of (as the case may be)
as if it were an instrument of transfer executed by the member and his death,
bankruptey or other event giving rlu to a transmission ofenmoment had not
occurred. .

1

(C) The board may give notice requiring a person to make the election referred to in
article 33(A). Hf that notice Is not complied with within 60 days, the board may
withhold payment of alt dividends and other amounts payoblo In respoct of the share

i until notios of election has been made. 3

34. Rightson tmmnlnlon

. Whene a parson booomeunﬁﬁedbyhmmmlontonhm thoﬁgh'aonho holder
in relation to that share cease. The person entitied by transmission may, howsver,
giveagooddlsohargefardtvldendcandoﬂmamamtspmblehmpodofm
ghare and, subject to article 33 and 121, has the rights to which he wouid be entitied
if he were the holder of the share, mepemnonﬁuedbthnksionhmt. :

| however, before he is registered as the holder of the share, entitled in respect of it to
recalve notice of or exercise rights conferred by membership in relation to meetings
ofthoCornpanyorueparatemeollngoﬂhoho!dmol’agmofm

ALTERATION OF SHARE CAPITAL

35.  Increase, consolidation, suh-dlvlc!on and canoeﬂatlon
Tha Company may by ordinary resclution:

() increase its share capwbyasumtobedwidedmoshmolmmm
prescrlbed by the resolution;
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37,

gl g s [ e e

(ii) consolidate and divide all or any of its share capital into shares éf a larger
amount than Ks existing shares; o

(i) subiect to the Acts, sub-divide all or any of its shares of a sma[!gjir amount and
may by the resolution decide that the shares resulting from the sub-division have
amongst themsgelves a preference or other advantage or be s_ut;}o_ct foa

L

restriction; and
i

(iv) cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed 1o be taken by a person and diminish the amount of its share
capital by the amount of the shares 80 cano&lleg. . 7 ,«

Fractions !,

;i
If, a8 the resuits of consolidation and division or sub-division of sheres, members
bocome entitled to fractions of @ share, the board may on behalf of the members
deal with the fractions as it thinks fit. (n pacticular, the board may: .

: 3

(hy sell fractions of a share 10 & person (Including, subject to the Acts, to the
Company) for the best price reasonably obtainable and distribute the net
proceeds of a sale in due proportion amongst the person entitied (except that if
the amount due to a person Is less than £3, or such other sum gs the board may
decide, the sum may be retained for the benefit of the Compary). To give effect
to a sale the board may authorise a person to execute an instrument of transfer
of shares to the purchaser of his nominee to be entered in the register as the
holder of the shares. The purchaser ls not bound to see 1o the application of the
purchase money and the title of the transferee to the shares is not affected by an
irregularit ¢ lnvalidity in the proceedings connected with the sale; or

K . . !

(ily subject to the Acts, issue to & member credited as fufly pald by way of
capitalisation the minimum number of shares required to round up his holding of
shares to & number which, following consolidation and division or sub-division,
leaves a whole number of shares (such issue being deemed to have been
effacted immediately before consolidation or sub-division, as the case may be).
The amount required o pay up those shares may be capitaliséd as the Soard
thinks fit out of amounts standing to the credit of reserves (Including & share
premium account, capital redemption reserve and profit and loss account),
whether or not available for distribution, and applied in paying up in full the
appropriate number of shares. A resolution of the board capitalising part of the
reserves has the same effect as if the capital had been declared by ordinary
resolution of the Company pursuant to article 127, in refation to the capitafisation
the board may exercige all the powers conferred on It by article 127 without an
ordinary resolution of the Company. : 4

Reduction of capital oo

Subject to the Acts and to the rights atiached to existing shares, the Company may
by special resolution reduce its share capital, capital redemption reserve and share
pramium account! in any way. : o '

¥
i
|
!
i




38.  Purchase of own shares

Subject to the Acts, the Company may purchase shares of nay class (including
redeemable shares) in its own capital in any way. If at the date proposed for . .
approval of the proposed purchase there are in issue shares of a ciass enfitiing the
holders to convert into equity share capltal of another class, no purchase may take
place un!esshhasbunund:onedbyanexlmordinarymoluﬂonmsadata
saparate meeting (of meetings if there are two or more dsssu) of the holders of that
class of convertible shares, unless there are provisions in the relevant trust deed or
tarms of issue permitting the Company to purchase its own ethy share capital.

GENERAL MEETINGS L

39.  Annual general meeting

The Company shall hoid annual general meetlngo. whlch sha convened by tha
board, in accordance with the Acts, ,

40,  Extraordinary general mesting ;,;
All ganarat meetings of the Company othcr than ennuai M meetings are called
extraordinary general meetings.

41, Convening of extraordinary general mcct!ngs b

The board may convene an extraordinary generalmeﬁngwtmweritmﬁt. '

The board must convene an extraordinary general meeting imimediataly on receipt of

a requisition from members in accordance wih the Actc and in defautt a meeting

may ba convened by requisitionists no business may be transacted except that

stated by the requisition or proposed by the board. An extraordinary general
meeting may also be convened in accordance with article 91, .

42.  Length and form of notice

(A) An annual ganeral mesting and an extraordfnary qeneml meqting cafied for the
passing of a special resolution shall be called by not less thary 21 clear days’ notice.
Aﬂoﬂ»erextraordharygeneralmeeﬂngnhaﬂbeaﬂe:l 1’Flass!hm141:!::::1'

(@) Subject o the Acts, and although calied by shorter notioe that that specified In
paragraph (A), a general moet!ng is deemod to have been _ed'ﬁod it 1t is 30 agroed;

(i) Inthe case of an snnual genera! meeﬂng. bya!llhe manemmwmm
and vote at the meeting and

{iH inthacaseofanothermeeﬁng behgamlori!ytoneﬂn_fhold'mgnotlusmanﬁs
per cent. hmminalvalueufﬂnshamgiﬁngmmht”

© mnouuof:hemmmm,., ,

()] mlh‘:; the mootlng is an annual goneral meﬁng or an;xuwdhm gamrai
meet




(i} the place, the date and tha time of the meeating;
(iiiy inthe case of special business, the general nature of that busmess

{iv) if the meeting is convened {0 consider a spedal or an exhaorditm mctuhon.
the intention to propose the resolution ag such and _ g

(v) with reasonable prominence, that a member enmfed to attend and vote may
appoint one or more proxies to attend and, on a poll vote instead of him and that
a proxy nead not also be a member, o ‘g ‘

. (D)  The notice of meating shall be given to tho memben (othef than any who, under
the provisians of the articles or the terms of issue of shares, are not enhtled to
receive notice), (o the directors and to the auditors. _

'{
43 Omission to send notice : e
The accidental omission to send a notice of meeting o, in cases whm n is sent out

with the notice, an instrument of proxy {0, or the non-receipt of elther by, 4 person
entitiad to receive it does not fnvarfdate the proceedings at & geners! meeting.

44, Spacial business

All business transacted at a genaral meeting is deemed special exeept the followhg
buginess at an annual generat meeting: )
:ﬂ
{i) the receipt and consideration of the annual accounts the dlm:or's mpon and
auditors’ report on those accounts; ; _

(i) the appointment of directors and other officers in plloe oﬂhou nu Bty
. rotation or otherwise ceasing to hold office; : H

{iii) the deciaration of dividends; and

(V) the appolntment of the auditors (when special notice of the resolution for
appolntment I3 not required by the Acts) and the fixing, Ofdotennimtion of the
manner of the fixing, of their remuneration.

PROCEEDINGS AT GENERAL M_EET!NGS, ‘ WE
45. Quorum
(A} No business may be transacted at a general meeting unim a quorum ls prosent
The absence of & quorum does not prevent the appointment of & chalrman in

accordance with the articles, whichbnoltmtedaapmtoﬂhebmlmoﬂhu
meeting.

(8) Thequorumfougemralmnﬁnghforallwpomtmmmm o
of by proxy and entitied to vote. RS
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(A)

(B)

(C)

47

48,

49,
LY

)

§0.

Procedure if quorum not present

If a quorum is not present within thirty minutes from the time fi¥ed for the start of the
mesting, the meeting, if convened by or on the requisition of nfembers, Is dissoived.
In any other case it stands adjourned to such time (being not 1ess than 14 days nor
more than 28 days [ater) and place as the chairman (or, in default, the board)
decides. s ‘ .

At an adjouned meeting the quorum is two members pmont.in person or by proxy
and entitied 10 vote. If & quorum is not present within five minkes from the time
fixed for the start of the meeting, the adjourned meeting is dissolved. o

The Company shatl give not less than seven cleat days" notioe of any meeting
adjourned for the lack of a guorum and the notica shall state the quonum
requiramant.

Chairman

The chairman (if any) of the board or, in his absence, the depity chairman {if nay)
shall preside as chairman st a general meeting, If there is ng.chairman or deputy
chairman, or f at a mesting neither Is present within five minytes after the time fixed
for the start of the meeting, or naither is willing to act, the
select one of their number to be a chairman. It only one di
willing to act, he shall be chalrman, In defauft, the members |
entitied to vote shall choosa one of their number to be chalm__}cﬂ.

Director's right to attend and speak

A director is entitied to attend and speak at a general meeting and at a separate
meating of the holders of a class of shares or debentures whéther ornothe is a
membef, : EURERI

S Fn ol

Power to adjourn

The Chairman may, with the consent of 8 maeting at which a quorum Is present (and
shall, if so directed by the meeting) adjoumn a meeting from time to time and from
place to place or for an indefinite perfod.

Without prejudice to any other power which he may have under the provisions of the
articles or at common law, the chairman may, without the cofisent of the meeting;
interrupt of adjourn a meeting from time to time and form plage to place or for an
indefinite period if he decides that it has becorme necessary 1o do so in order fo

(1) secure the proper and orderly conduct of the meeting, or i) give all persons
entitied to do 80 a reasonsble opportunity of speaking and voting at the meeting, or
(iii) ensure that the businoss of the meeting is properly dispdaad of,

Notice of tdjouﬁted meeting : i
Without prejudice to article 48(C), whenever a meeting is adjourned for 28 days or
more or for an indefinite perlod, at least seven clear days’ nblice spaciying the
place, date and time of the adjourned meeting and the genéral nature of the -~ -
business {o be transacted shall be given to he members (other than sny who, under

23
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i

the provisions of the articles or the terms of issue of the shares, are nat entitled to
receive notice), the directors and the auditors. Exceptin these neces, and
subject to article 46{C), it is not necessary to give nolice of an adloumed meeting or
of the business to be {ransacted at the adjourned moeting :

51.  Business at adjourned meeting B '_ *
No business may be transacted at an adiomned meﬂmg o(hef than the business
which migh! properly have been transacter at the meeting from whrch,;he
adjournment tcok place, - .

52. Accommodation of membau at mootlng o '

If it appears to the chairman that the meeting plaoe spedﬂed in tho notieo eonvening
the mesting is inadequate to accommodate afl members entitied and wighing to
attend, the meeting fs duly constituted and its proceedings valid if thechairman is _
satisfied that adequate facilities are availabla to snsure that 8 member who is unable
to be accommodated is able to (7} participate In the business for which the meeting
has been convened, and (i) hear and see all persons present who spask (whether
by use of microphones, foud-spaakers, audio-visusl communications ¢ or
otharwise), whethar In the mesting p!acoorelumn md (l!)bch-#dmduon
by all other persons present in the same way, -~
5§3.  Security i :
The board may make any arrangement and impose soy restriction it considers
appropriate to engure the security of a meeting including, without limitation, the
searching of a person attending the meeting and the restriction of theiNems of
personal property that may be taken into the mesting place. The bodrd is entitied 1o
refuse entry to & meeting to a person who rofusuto oomplywiﬂ'lﬂ\eu
arrangsments or restrictions. é

VOTING o

54. Method of voting ;
2

{A) Atageneralmeotlng.amolutlonpmtomavolaolﬂmmeﬂuhdeddodbya
| showofhandsunlou(beforeoronthedeclataﬂonofﬂnmultofﬂﬁ:hawof
hands) a polt is duly demanded, S

| (8} Sub]ecﬂolheActs.apolmaybodemandodonanyqueﬂionhy:

{i) the chairman of the mesting:

o R o T IR

(ii) not !essthanﬁvemembmpmem!n proxyandenﬁﬂedtom .

(i) a member or members present in penonarbyproxyrepr&enhhamm
not less than one-tenth oﬂhetotalvoﬁng ﬁghuofallmemmhenhmme
right to votutﬂ'lemeeﬂna. S e

i f-‘;-_

{iv) a membarormembm pmumhpemnorbyproxyhomngmmma
right {o vote at the meeting, being shares on which an aggrogﬂomhabeen

- 2

S
¥
- 3

24




03389478

€}

85.
w

(8

(€)

(O}

Unleu 8 poll is demanded and lho demand ls not \drawn, a daclaration by the
chairman that the resolution has been carried, of carr od by a particutar majority, or
lost of not carried by a particul-r majority, and an entry to that effect In the book
containing the minutes of proceedings, is conclusive ¢ of the fact without
proof of the number o proponion of lhe voles recorded in favour of or agalnst the
resolution, B

Procedurs on a poll

if a polt is property domandod. it shal! bo uken in suéx manner as the chalrman
direcls, He may appoint scrutineers, who need not be members, and may fix a time
and place for declaring the result of the poll, The resplt of the pon s doemod to be
the resolution of the meeting a! which the polt is dom,ndod

A poll demanded on the olecllon of_l' chalrman of on '-lny quutlon or ucﬂoummont

ghall be taken at the meating and without adjournment. A poll demanded on another.

question shall be taken at such time and place as the chairman decides, either at
once oraftaunintmlorad]owment(butnotmoroﬂ\an 30cle|fdaya anerlhe
date of the dcmand) : :

Nonotloeneedbegiwnofapo ll'metimundplaout '

lmmdi:wy ‘
whlchnutobeukonmmnounoodatuwmeeﬂngatmnhdemmded In any

other case at least seven clear days' mmu@mmmﬁmm
placealwhmmopotlutobelam :

Thedemandforapolmaybowﬁhdmbtnonlywm‘aﬂ\eoonumofm chairman,
A demand withdrawn in this way validates the result of a show of hands declared

" before the demand is made. In the case of a poll demanded before the declaration

(E)

(F)

: ordlnarnhmofmdﬂwbﬂnhold«

oftheresultofuhwofhands ﬂwmeethgshlnoonﬁmuﬂmedmmm
been made.

Thademandfortpoll(oiherthanonl!nolecﬁonofﬂnd\dmanoronaquestlonof

ad]oument)doesmtpmemmmeeﬁngemﬂnuhgforﬂnmmionofme
business other than the quesﬁononwhidupoﬂhabeendemndod.

_Onapou.votumaybegwonhpersonorbypmxyandammbormtomm

!hanonevotenoednot.ﬂhovotes.malhhvota:oraﬂaﬂﬂnvoluhomh
the same way. ’ ,

Voles of mcmbor:

Subjedtospodaltemautovothmwhldnharz;ohm fssued, ora
suspension or abrogation of voling rights pursuant 1o the articles, st w general -
meetinamrymemberpmmlnmonhasonaﬁhowofhandsmmm
every member present in person or by procry has 'apoﬂmmform
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(B)

(C)

57.

58.

69,
»

(8

(©)
©)

In the cage of jolnt holders of a share the Voteofmeseniorwlw mavote _
whether in person of by proxy, shall be accapted ta the exclusior of the votes of the
other joint holders, and seniority is determlned by the order in vmlch the namas of
the hokiers stand in the register, : B

A member in respect of whom anorderhasbeenmadebyaeomoromdaihm
jurisdiction (whether in the United Kingdom or elsewhere) thatheisormaybe
suffering from mental disorder or is otherwise in capable of his affalrs may - -
vate, whether on a show of hands or on a poll, byhlsguardianréoe!ver curator
bonis or other person authorised for that purpose and appointedin court. A
guardian, receiver, curator bonis or other person may, on & poll,ivote by proxy lf -
avidence (to the satisfaction of the board) of the authority of the person claiming to
exercise the right to vote Is doposited at the office (or at another place specifiedin
accordance with the articles for the deposit of instruments of proxy) within time lr_nm
prescribed by the articles for the deposit of instruments of proxyifor use at the
meeting, adjourned mesting or poli al wh!ch the dght to voto h to bo exordud

Casting vote

Inth-mcounequalﬂyofvomthochairmnhn.onohowofhandundonnpoll
amﬂngvotmaddmonioamtombhrhoumﬂﬂodnlmmw

Restriction on voting rights fcr l.mplld ca!ls _m.

Unless the board othombededdes.nomombemonmlodlnmpedofa shareheld
by him lo be present or to vote, either in person or by proxy, &t a general meeting or

at a separate moeting of the holders of class of thmsoronlgoll or lo exercige

other rights confarred by membership In relation to the mootinoor ,facallor .
other amount due and payable in respect of the share is unpaid This restricion - -
ceaanonpammaﬂhumomtmtmdngmdllcom.dmmmdm
!nmdby!haCompanybomsonoﬂbonon—paymmt”" N

Voting by proxy
Anhstlmmntappohtingaproxyshaﬂbehwrmngh tmn!form(orhmﬂnr
form appmmwmmmmwmwmeamm«mdwmm
attorney or, if the appointor is a company, undermsealormunhwdnsduty
authorised officer or attomay or otmr pemn authoﬂsod to sigm

An Instrument of proxy is deemed (unleu the oontmry 8!
amhﬁggl%rdmnndgrjdnh&mndm_poﬂmw yol
ame 6f a resdlution orother business

A membet may appoint more than ene proxy o attend on the
two or mora vaiid but differing instruments of proxy are s
for use at the same meeting, the one which is fast validly delivéred (regardless offts
aatoa:mumofmm)mumuummmmm-

oroﬂwnnmmm
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(E) Deposit of an instrument of proxy does not pravent a memb;r attending and voling in
personatthamaeﬂngoranad‘wmmentoflhemeebngorqfnapoﬂ

(F)} Aninstrumaent of proxy is (unless the comnry is mted in il)«ralid for an adjournment
of {he meeling as wefl as for the meeting or meetings fo which R relates. An
instrument of proxy is valid for 12 months from the date of exewﬁon

(G) Subject to the Acts and the requiremenu of tha London Sto;:k Exchange, the
Company may send an instrument ¢f proxy 10 all or none ot the persons entitied to
roceive notice of and 10 vote at a meeting. If sent the instrument shall provide for
two-way voting (without prejudice to a dghtoabstam)onag_'motuﬂommouunlhe
notice of meeting. .

1’!

66.  Deposit of proxy :!

61.

An instrument of proxy, and (if required by the board) apmrofauomyoromer
authority under which it is executed or a copy of it notaﬂarty cartified or certified in
some other way approved by the board, shall be: :

(i) deposited at the office, or ancther place in the United thdom specified in the
notics convening the meeting or in an instrument of or other accompanying
document sent by the Company in relation to the meeting, not lets than 48 hours
befommeumaforholdingthemmngond}oumodm’nw«mumou
poi! at which the person ntmedhtholmmmntpromtom.

(i) inthe caza of a meeting adjoumedforhumzad:kbutmommmhm
of In the case of a poll taken more than 48 hours after it is demanded, deposited
as roqulredbyparagraphmnotleuﬂ\anuhombefmﬂu&nuppoimedfor
lhahotd!ngoﬂhoadjoumedmoeﬁngormtakhgafmpou'or

(i) in the case of a meeting ad]oumedforlouthanahomorlnmomoupon
not taken immediately but taken not more than 48 hours sfter it was demanded,
dellvered at the adjoumed meeting or at the meeting at which the poll was
demanded to the chairman or to the secrefary ortoadiredor

An instrument of proxy notdeposltedordeﬂvmdinnocomanavdththbmidon
invalid. _.J

i
When votes by proxy valld though authorlty mokod 3

Avotegfvenorpaﬂdemandedbyapmxyomﬁnﬁudmmo{amm
is valid despite termination of his authority uniess notice of termination is received by
the Company at the office (or other place specified for depositing the instrument of
proxy) at least one hour before the time for holding the meeting or adjoumned
meeting at which the vote is given or (in the case of a poll taken ctherwiss than at or

on the same day asthomeetmgoradjownedmeoﬁng)ﬂ\eﬂmuppo!nledforﬁm
taking of the poll at which the vote is cast. )
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62

83.

64.

8s.
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CORPORATE REPRESENTA‘I‘NE :
A company which is a member may, by rosolmion of its directofi ot other goveming
body, authorise a person to act as its représentative at a meetipg or at a separate
meeting of ihe holders of a class of shares (the “representative”). The
representative is entitied to exercise on behalf of the company (in respect of that part
of the company’s hofding of shares to which the authorisation rplates) those powers
that the company could axercise if it were an individual member, The company is for
the purposes of the articles deemed to be present in person at & mesating if the
representative is present, All references to attendance and voting in person shall be
construed accordingly. A director, the secretary or other parson authorised for the
purpase by the secretary may require the reprasentative ta produce a certified copy
of the resolution of authorisation before pe:mlttlng him to exerdse his powers.

QBJECTIONS TO AND ERROR IN VOTING | _f _

No objection may be made to the qualification of a voter o to lbo counting of, or
failure count, @ vote, excapt at the meeting or adjourned meeting st which the vote
objected tg is tendered or at which the error occurs. An objection properly made
shall be referred to the chairman and only invalidates the result of the voting if, in the
opinion of the chalrman, it is of sufficient magnitude to affect the decision of the
meeting. The decision of the chairman is conciusive and blnd};\g on all concemed.

AMENDMENTS TO RESOLUTIONS ¢

it an amendment proposadto a resotuﬁon under oonsideraﬁon is ruled out of order
by the chairman the proceedings on the substantive ruoluﬂon ‘are not invalidated by
an error in his niing. . ,s

¥

MEMBERS' WRITTEN RESOLUTIONS

Aresolutioninwdﬂngexeanedbyoronbehalfofoadlmemberwhowoudhm
been entitied to vote upon it if it had been proposed at a general meeting at which he
was present is as effective as if it had Leen passed at a general meeting duly
convened and held. The resolution in writing may consist of several instruments in
the same form each duly executed by or on behalf of one or more members. If the
resolullonlnwﬂthgudowlbodauspeda!mo!uﬁonornmm :
resolution, it has effect accordingly.

CLASS MEETINGS

Aseparatemeeﬂngforﬂmeholdenofaclau ofahamshallbeoonvenodand

condudedacneadyaspoulbleinmesmwaynmexmmym
meeting, except that:

() no mamber, other than a director, is enﬁtled to notiee of it crw aitend unlm he
is a holder of shares of that class; i

(i) no vote may be given in respect of 8 thare of that ctau: §

p
!
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e7.

68.

89.

70.

1.
(A}

(i) the quorum at the meeting is two persons present in'person holding or
mpresenhngbypmxyatonﬂhtrdmnomtnalvalueofﬂnmuedshamdthat
class; o

(iv) the quorum atan adjoi:med hiéeﬁng i mdbérsbns'ho!d‘mg shares of that class
who are present in person of by proxy; and |

(v) a poll maybe demanded in writing by a member prespnl in person or by proxy
and enlitied fo vote af the meeting and on a poll eac{: member has one vole for
every share of that class of wh!ch he is the holder. |

APPOINTMENT. RETIREMENT AND REMOVAL OF DIRECTORS

Number of dicectors - ‘_‘ i

Unless and until oﬂ':oxwlu decided by the COmpany by ordinary molutlon the
number of directors is not subject {0 @ maximum but must not be fess than two.

Power of the Company fo lppolnt dincton . “ o

Subject (o the articles, the Company may by ordinary rgipofuﬂon appolnt & person
who Is willing to act to be a director, either to fik a vacancy or as an addition to the
board, but the total number of directors may not ex ma:dmum number fixed in
accordance with the ar'ddes : i .

Power of the board to appolnt dlroctor:

Without prejudice to tha power of the Company to appdlnt & person to be a director
pursuant to the articles, mboatdmyappdnlamonmbvdmmwactau

director, either to filt a vacancy or as an addition to the board, but the total number of
directors may not exceed & maximum number fixed in dccordance with the articles.
A director appointed in this way may hold office only until the dissolution of the next
annual general meeting after his appointment uniess hd s reappointed during the

meeting. He Is not required, andbnottakonhtouocounthdelaﬂnlninnmemmber
ofdimdmmam.tonﬂmbymtaﬁonatmemoeﬁng .

Appolntmont of executive directors

Subject to the Acts, thebaardmayappomomormoraomsbodytohold
employment or executive office (including that of managing director) with the
Company for such term (subject to the Acts) and on any other conditions the board
thinks fit. MboaNmaymoke«tamhateanappohmm.MMprejudmtoa
daimfordammformadwfoontmd. -

Engibiity of now dtrectors o

Nopersonothermanadfmdorremng (byrotation orﬁlhemise)maybuppomted
or regppointed a dlrectorat a general meeting unless .

(I) he is recommended by the board; or
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(8) A director need not be a member. " .

72,

73,

74,

75.

78.

it kR b

L,

(i) notless than seven nor more than 42 days beforo the datn fmed for the mesting,

notice has been given to the Company by 2 member (other than the person to be
proposed) qualified to vote at the meeting of the intention to propose that person
for appointment or reappointment. The notice shall (a) state the particutars which
would if the proposed directar wera appointed or reappointed; be required to be
included in the Company’s register of directors, (b) be accompanied by nolice
given by the propoted director of his willingneas to be appomted or reappointed,
and {c} be lodged at the office,

zi.\a'-‘i :

Voting on resolution for appeintment

A resolution for the appointment of two or more persong as dlroéors by a single
resclution is void unless an ordinary resclution that the resolutlon for appointment is
proposed in this way has first been agreed to by tho mooUng wi!y»oul a vote belng
given againsi K. - P

Ceme ARY

Retirement by rotation

At aach annual general maating one-third of the directors who ere subject to
ratirament by rotation or, if thelr number is not three or a muttiple of thras, tha
numbar nearest to but not exceeding ona-third, shall retire from office. If there are
fewer than three direciors who are subject to retirement by romlon. one shall retlre
form office. ‘

T e

Directors subject to retirement

Subject to the Acts and the articles, the directors to rotire by rotation at an annual
genaral meeting exclude a director appointed managing director pursuant (o arlicle
70 and inciude, 8o far as necessary (o obtain the number required, first, a director
who wishes 1o retire and not offer himself for reappointment, and, second, those
directors who have been longest in office since their last appoint or
reappointment. As between two or more who have been in office an equal langth of
time, the director to ratire shall, in default of agresment between them, be equal
length of time, the director to retire on each occasion (both as to number and
identity) shall be determined on the basis of the composition of the board at the start
of business on the date of the notice convening the annual general meeting,
disregarding a change in the number or identity of the dirodouoftor that time but
before the close of the meoting : ‘

Position of retiring director

A director who retires at an annual general meeting (whether by rotation or
ctherwise} may if willing to act, be reappointed. !f he is not roappointed or deemed

reappointed, he may retain office until the meeting appoints tomeono inhisplacsor,

if it does not do so, until the end of the meeting, -

Deemed reappointed

At a general meating at which 2 director retires by rototion the é:ompany may fil tho
vacancy and, if it does not do 0, the retiring dicector is, Ifwimrp. deemed
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77

78.

79.

. (A

reappointed unless it is express!y reao!ved mt to m the Vawncy or a resolution for
the reappeintment of the director is put fo the meetmg argd fost.

No retirement on account of age Q
No person is incapable of being appointed a director by Eeason of his having reached
the age ¢f 70 or another age. Special notice is not required in connection with the
appointment or the approval of the appointment of such person. No director is
required to vacate his office because he has reached the age of 70 or another age
and section 293 of the Act does not apply to the Company. Whers @ general
meeting is convened at which, to the knowledge of the board, a director is to be
proposed for appointment or reappointment who is at the dete of the meeting 70 or
mare, the board shall give notice of his age in the notice convening the meeting or in
& document accompanying the notice, but the aoddental omission to do so does not
invalidate proceedings or an appointment or rnppointmnt of that director at that
maeating. i

‘f'fg

Removal by ordinary resolution

In addition to any power of removal conferred by the Acts, the Company may by
ordinary resofution remove a director before the expiration of his period of office
{without prejudice fo a clalm for damages for breach of oniract) and may (subject fo
the articles) by ordinary resolution appoint another persén who Is willing o act to be
a director in his place. A person appointed in this way is treated for the purposes of
determining the time a1 which he or ancther director Is 1o retire, as if he had become
a director on the date on which the person inwhosepia&heh gppointed was [ast
appointed or reappointed a director. ‘1

Vacatlon of office by director | 3

Without prejudice t¢ the provisions for reticement (by rotation or otherwise) contained

in the articles, the office of a director is vacated if. ¢

{i) he resigns by nolice delivered Iotheom!aryaﬂhnfﬂceor!mdemdata
board meeting; ui

() he ceases to be a director by virtue of a provision oftheActs is removed form
office pursuant to the articles or becomes prohiblted’by law from being a director;

(i) he becomes bankrupt, humﬁeﬁmmcdvhgmmwm makes

an arrangemant or compounds with his creditors or applies to the court
for an interim order under section 253 of tha AmsthooMon
with @ voluntary arrangement under that Act, - -

- (iv) anorderis madebyaoounofoompetemmdicﬂof;onthogmd(hmver
formulated) of mental digorder for his detention or for the appointment of @
guardian, he is admitted to hospital in pursuance of an application for admission
{or treatment under the Menta! Health Act 1983 or, in Scotland, under the Mental
Health (Scotland) Act 1884 and the board resolves that his office be vacated;
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(8)

80.

A

(B)

81.

82.

(v} both he and his alternate director appointed pursuant to the provisions of the
articles (if any) are absent, without the permission of the board meetings for six
consecutive months and the board resohres lhal his ofqoe be vacated; or

{vi} he is removed form office by notice addressed to him gt his last-known address
and signed by afl his co-directors (without prexud?oe to.a claim for damages for
breach of contract). ¥

5
A resolution of the board declaring a director to have vacaled office under the terms
of this article is mmm“tomfammgmﬂsofyauﬂonmtedmm
resolution,

ALTERNATE DIRECTORS |
Appolntment . |

A director {cther than an alternate director) may by nolloe delivmd {0 the sec/etary
at the office, or in any other manner approved by the board, appoint as his alternate
diraclor: i

(i enother director; or o EREk
(i) another person approved by the board and wmhg to a&
No sppointment of 2 shemate director who I not siready a director is effsctive untd

his consent to act as a director in the form prescribed by g'n Acts has been recelved
at the office.

H
An aliernate director need notbe a member and is not coimted in reckoning the

number of directors for the purpose of article 7. *:
. : H
A direcior may by notice defivered to the sacretary at the offica ravoke the
appointment of his alternate director and, sutject to the provisions of article 80,
appoint another person in his place. if a dicactor ceases to hold the office of director
or if he dies, the appointment of his altemate director automatically ceases. if a
director retires but is reappointad at the meeting at which his retirement takes effect,
8 valid appointment of an sfemate director which was in force immediately before
his retirement continues to operate after his reappol as if he has not retired.
The appointment of an altemate director ceases on the hs ppening of an event which,
nhcmmadlmdorothamluappolnted wouldeamo hfm tovacateomce

Partlclpatlon in board mntlngs
An alternate director is, Ifhe gives the Company an a

Revocation of appointment _

mmummmga
atwhfchnotfoesmaybesmodonfﬂmemmwtomeh@mﬂuofanmeemgsof '
thoboardandalloommtueeaofu\eboardofwhlchmagpoht«bammbennd in
the absence from those meetings of his appointor, t attéhd snd vote gt the - '
meetings and {o exercise all the powers, rights, dutleundlumoﬂﬁuofm
appointar. A director acting as altomate director hauupm\o vote at meetings of
mboa:dandoommlumoﬂhoboardfor«d\m«hmmmm
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director but he counts as only one for the purpose of deleﬁ'nlmng whether a quorum
is present. .

"__9__
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83. Responsibiiity

SR
.

A person acting as an altemate director is an ofﬁcef of ﬂ\QCompany is alone
responsible to the Company for his acts and defaults andi is not deemed to be the
agent of his appointor. : :

REMUNERATION, EXPENSES AND PENélONS

84. Dicactors’ feas

Unless otherwise decided by the Company by ordinary resolution, the Company shalf
pay fo the directors (but not allernate directors) for their services as direciors such
amount of aggregate fees as the board decides. The aggregate fees shall be
divided among the directors in such proportions as the board decides or, if no
declsion is made, equally. A fee payable to a director to this article Is
distinct from any safary, remuneration or other amount payable to him pursuant to
other provisions of the articies and accrues from day to dgy

85,  Additiona) remunsration

A director who, at the request of the board. goe;t'or mldés abroad, makes & special
journey or parforms a special service on behalf of the Company may be paid such
reasonable additional remuneration (whether by way of salary, percentage of profits
or otherwise) and expenses as the board may decide. q
86. Expenses .
A director is eniitied to be repaid aff reasonable M&JW properly
incurred by him In the performance of his duties as directde, including expenses

. incurred in attending mestings of the board o of commiitées of the board or general
mmmswmmmummamhowmdadmdm«dem

87. Remunsration and cxpcnus oulumau d!roctm :

Ana!ternatedlreaorisnotemmodtoammmomm nyforhiuemcesasan
| : alternate director. The fee payable to an altemnate di is payable to his
appointorandoonsmsofsudmporﬁonafany)oflhefeusheamwrmm
appointor. The Company shall, however, repay o an alte; director expenses
incurred by him in the performance of his duties if the would have been
reqdredtopaytheemutohﬁnunduarﬁde&ﬁ been a director,

88.  Directons’ pensions and othorboneﬁts o i

{A) Theboardmayexerdsuumepmndmcompanytopfovldependmorother
retirement or superannuation banefits and to provide death or disabifity benefits o

! other allowances or gratulties (by insurance or otherwise) for a person who is or has

at any time been a director of (i) the Company, or (7) & ¢4 whichisorwasa -

subsidiary undertaking of the Company, o (i) 4 company which is or was alied to or

assoclated wlththocomponyoruubsldim undeﬂakl omocqnpmy or(iv)a B
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89

90.

91.

82.

AP

e

predecassor in business of the Company or of a subsidlary mdettalung cf the
Company {and for any member of his family, including a spouse or former spousea, or
a person who is or was dependent on him). For this purposa tha board may
establish, maintain, subscribe and contribute to any scheme, rust or fund and pay
premiums. The board may arrange for this to be done by the Cornpany alone orin
conjunciion with another person. .

A director or former director is entitled to receive and retamfo;hisown benefita
pension or other benefit provided under paragraph (A) and is got obfiged to account
for it to the Company. . i

: &
Remunsration of exscutive director 1

The salary or remuneration of a director appointed to hold am’_bloymenl or executive
office in accordance with the articles may be fixed sum of money, or wholty or in part
governed by butiness done or profits made, or as otherwise decided by the board,
and may be in addition o or instead of a fee payable o him fq,r his services as

director pursuani to the articles. 2
POWERS AND DUTIES OF THE BOARD |
Powers of the board ¢

L

Subject to the Acts, the memorandum of sssociation of the Cimpany and tha articles
and to directions given by spacial resolution of the Company, the business of the
Company is managed by the board which may exercise afl the powers of the
Company whather relating to the management of the business or not. No alteration
of the memorandum of association of of the articles and no drection given by the
Company invalidate a prior act of the board which woudd havd been valid if the
alteration had not baen given. The provisions of the arlicles fiving specific powers to
the board do not limit the general powers given by this

Powers of directors being less than minimum required ngn'nlm

lfﬁonumberofdkadonhbuﬂunhmh&mmmlbe&bythurﬂduor
decided by the Company by ordingry resolution, the remaining director or directors
may act only fot the purposes of appointing an additional director or directors to
make up that minimum or convening a general meating of the Company for the
purpose of making such appointment. If no director or directors is or are able or
willing to act, two members may convene @ general meeting for the purpose of
appointing directors. An additional director appointed In this way holds office
(sub}ecttoﬂwarﬁdu)onlyuﬂthodbsduﬁonoiﬂnmnmmm
aﬂerhiuppo!ntmentwuohohmppointedduﬁnghmeﬂm

Powers of executive dlrocton

Theboardmaydelenatebadimdorhomvgmwmdﬂoe(kﬁu&mamamm
director) any of its powers, authorities and discretions for such terms and conditions
as it thinks fit. In particular, the board to exercise the de powers, authorities

- ordigcretions collaterally with the director. Mboardmay anyumemokelhe

detagatlon or anor lts terms and condltiom

=
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85,

8.

 of that designation or titie. The inclusion of the word *director” in the designation of

5'-2__ s Bl P e L e

Delegation to committees

The board may delegate any of Ils powm auu\onﬁes and discrotions for such ime
and on such terms and conditions as it thinks fit to a com mee consisting of one or
more directors and (if thought fit) one or more cther persons. In particutar, the board
may grant the power to sub-delegate, and may retain or e ciude the right of the
board to exercise the delegated powers, authorities or discretions collaterally with the
committes. The board may at any Uime revokeﬂwedelogaﬂonoraltenhtennsand
conditions or discharge the commitiee in whole or in part. Where 2 provision of the
articles refers to the exercise of & power, authority or disctstion by the board and
that power authority or discretion has been delegated by the board to & committee,
ihe provision shall be construed as pen'nming the exerdu of the power, authority or
discretion by the commlttee

e

Local management

SR

The board may establish local or dlvhlonal boards or agencies for managing the
affairs of the Company in a specified locafity, either in the United Kingdom or
elsewhere, and may appoint persons to be members of a. or divisional board or
agency, and may fix their remuneration. The board may delegate to a focel o '
divislonal board or agency any of s powsrs, authorities snd discretions for such time
and on such terms and conditions as R thinks fit, In partiéular, the board may grant
the power to sub-delegate, may retain or exclude the dght of the board to exercise
the delegated powers, authorities or discretions collaterally with the local or divisional
board or agency and may suthorise the membaers of a local or civisional board or
agency (or any of them) to fill a vacancy or to act desptt o'a vacarcy. The board may
at any time revoke or alter the lerms and conditions of appohtmont or
delegation. Subject to terms and conditions imposed by the board, the proceedings
of a local or divisional board or agency with two of more hembers are governed by
those articles that regufate the proceedlngs of the board so far as applicable.

Power of attomey

The boardmaybypawerofaﬂomeyoroﬂ:emmappo&mﬂwnwbounmﬂof
the Company and may delegate tc that person any of its powers, authorities and
discretions for such purposes, for such time and on such terms and conditions
(including as to remuneration) as It thinks fit. In pacticutar, the board may grant the
power {o sub-delegate and may retain or exclude the rigtit of the board {0 exercise
{he delegated powers, authorities or discretions collaterally with the agent. The
boardr;;ayatanyﬁmemokeoraﬂerthetennsandcmdfﬁmofﬂnappohﬂnem«
delegation

Aasoclato dlnctors ::

L TF m N s
havfnuadestgmﬁonorﬁuahdummmemd m«mwmm' A
office or amploymant that designation or titis may terminate the appointment or use

title of an office or employment does not imply that the person s, or is deemed 1o be,
or is empowered {o act as, adiredorforanyow\opwpomo!memwnn
articles.
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97 Exercise of voting powers

S

A

The board may exercise or cause to be exercised the voting powers conferred by
shares in the capital of another company held or owned by the ¥ Company, or a power
of appointment to be exercised by the Company, in any manner it thinks fit (including
the exercise of the voting power or power of appointment in favour of the
appoiniment of a director as an officer or employee of that company of in favour of
{he payment of remuneration to the ofﬂcon of amployees of um company).

98.  Provision for employees

The board may exercise the powers conferred on the Compary by the Acts to make
. provision for the benefit of 8 person employed or formerly employed by the Company
or any of its subsidiary undertakings (or any member of his family, including a
spouse of former spouse, or any person who is or was dependent on him) in
connection with the cessation or the transfer to a person of the whola or part of the
undertaking of the Company or tha subsidlary undertaking. ;'i

99. Roegisters

Subjmlounmu»bwdmymhpmwmfndmmocmm :
wilh regard to the keeping of an overseas, local or other register and may make and
vary regulations as Itthlnksﬁtooncomlngtheke_gpingqfl_rog"_lsm. .

100. Borrowing powers _ _ : _ ‘3 '

The board mayexerduaﬂthepmnofﬂ:eCompanytoboﬁ'owmoneymm
mortgage or charge all or part of the undertaking, property and assets (present or
future) and uncalled capital of the Company and, subject to the Acts, to issue
debentures and othar securities, mtlmoutﬁghtorucolhmaluqmtondeu.
llabliity or obligation of the Company orofa third party. -

. 101.  Register of chargn

Thacompany shallkeepa reglstefofchargesh ooordanea ﬂmAchandlhe
fee to be paid by a person other than a creditor or membef for each inspection of the
register of charges is the maximum sum prosonbed bytheAch or, faifing which,
decided by the board, ¥

DIRECTORS' INTERESTS
102. | T
7] Subjemothemmpmgmph (B).ldhclor.notwm\shndhghbom , |
(i) may enterinto or omerwise be interested in oontrael. umngement. tramaction
o proposal with the Company or in which the Compeny is otherwise interested

eIlherincomcﬂonmﬂahistonumofanofﬁeaorplaooogproﬁlorunn« :
buyer of otherwise; -

(i) mayholdanoﬂmofﬁeoorplacepfprofdmmhecompﬁy mptuntof
audltororaudltorofuubsidwyoﬂhocompmy)h i mhcﬂiceof
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director and may act by himself or through his firm in a professional capacity to

the Company, and in that case on such terms as to remuneration and otherwise

as the board may decide either fn addition fo or nste?d of remuneration provided

for by ancther article; : _ i

oo

(ii)) may be a director or other officer of, or employed by, o a party tc a contract,
transaction, arrangement or proposal with or otherwise interested in, a company
promoted by the Company has a power of appolmmqnt; and

(iv) is not liable to account to the cornpany for a profit, mnuneration or other benefit
reglised by such offica, employmaent, contract, atra nt, transaction or
proposal and no such contract, arrangement, transaction or proposal is avoided

. on the grounds of any such interest or benefit, I _

(B) A diractor who, to his knowledge, i8 in any way (directly Qr indirectfy) inferested ina
contract, arrangement, transaction or proposal with the Company shali declare the
nature of his interest at the meeting of the board at which the question of entering
into the contract, arrangement, transaction or proposal Is first considered, If he
knows his interest then exists or, in any other case, at the first meeting of the board
afier he knows that he 1s or has become interested. For.::he purposes of this article:

(i} ageneral notice given (o the board by a director thathe is to be regarded as
having an interest {of the nature and axtent specified'in the notice) in a contract,
transaction, arangement or proposal In which a s person of class of
persons is interested is & sufficient disciosure under | b srticle in relation to that
contract, transaction, arrangement orpropoul and &

(i) animeres:ofwaud'm«hummwmuﬁdwmunmmu
1oaxpadlﬁmiohmlmoudedgolsnothuladash¥hm

PROCEEDINGS OF DIRECTORS AND COMMITTEES

. 103. Board mestings

Subject to the articles, the board may meet for the despatch of business, adjoumn
and otherwise regulate its proceedings as it thinks fit.

104, Notice of board mesetings

A director may, and the secretary at the request of a director shatl, summon a board
meeting at any time. Notice of a board meeting is deemed to be duly glven to s
diredortfltbgmntoh&npemml!yofbywddmouﬂlmmmmmﬂmt
his last-known address or another address given by himi to the Company for that
purpose. A director may waiva the requirement that notice be given to him of 8
board meeting, elther prospectively or retrospectively. A director absent or intanding
to be absent from the United Kingdom may request that otices of board meetings
during his absence ba sent in writing to him &t an address given by him to the
Company for that purpose. Ilmnqueﬂbmadohhnolmlogmmof
, aboardmeethgloadirodorwhohabuntfromﬂnUﬂRedﬂndom

.|
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105.

108.
®

107,

108,
®

109.

Quorum

TR et o (U

The quorum necessary for the transaction of bustness may be ﬂeclded by the board
and until olherwise decided is two directors present in person or by attemate
director. A duly convened meeting of the board at which a quorum is present is
compelent lo exercise all or any of the authorilies, powers and d!scretm vested in
or axercisable by the board.
&

Chalrmman of the board

The board may appolnt one of its body as chairman to preside:at every board
meeting atmichhelsprosontandoneormoredeputymalrnjananddaddatho
period for which he is or they are to hold offica (and may &t any time remove him or
them from office). If no chairman or deputy chairman is elected, or if at @ meeting
neither the chairman nor a deputy chairman is present within five minutes of the time
fixed for the start of the meeting, the directors and alternate direciors (in the absence
of their sppointors) prasent shall choose one of their number to ba chairman. If two
or more deputy chairmen are present, the senior of tham shall.act as chairman,
sonlority being determined by length of office since thelr last appointment or
reappoiniment. As between two or more who have held cffice for an equal length of
time, tha deputy chairman to act as chairman shal be decided by thoss directors and
altemnate directors (In the absence of thelr appointors) pment A chalrman or
deputy chalrman may hold executive office or employment wlth the Company.

Voting

Questions arising at a meeting of the board are determined by s majority of votes. (n
case of an equality of votes the chalrman has 8 ﬂmnd and 4 ting vote.

RO

A director or his alterate director may participate ina cfthe boardora
committee of the board through the medium of conference tele or similar form
of communication equipment if all persons participating In the. meeting are able to
hear and speak to each other throughout the meeting. Apmmparﬂdpaﬂmhthlt
wayisdeemedtobopmnthpemnawnmoeﬁngandheountodhaquonm
and entitied to vole. Subject to the Acts, aﬂbmlnmtramadqdhlhhwaybym
boardoracommmeooflheboardlaformopmpmsofﬂuuﬂdudo«mdtobo
vaﬂdtyandeffocﬂvtfytmmmodatam«ﬂngofﬂubwdoncmmnﬂ:nofm
board although fewer than two directors or altemate directors’are physically present
at the same place. The mesting is deemed o take place where the largest group of
thmparﬁdpathghasumbledor.ﬂmmhnosudwm vlhefelinehairmmof

the meeting then Is.
Resolution In wrltlng

Participation by telephone

Aresolutioninwﬂmsaxemadbyandlredouformethnobohgmﬂﬂodtom
noticeofaboardmoﬁngandmthhgbssmanaqumdrbyalmmbmda

- oommﬂteeoftlnboardhavandandeﬁedmfonnpmpmuaamm

passed at a meeling of the board (or committee, a8 the case may bo). The . -
resolution in writing may consist of several documents In the same fomm ssch

executed by one ormomomndimdm ormembmofﬂupwmmlun
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110.

(A)

(B}
®

111,

(A)

(B)

. 112:

113.
(A

1
-
The resolution in writing need not be signed by an altemate directorifitis s!gned by -
his appointor and a resolution signed by an aftemate director need not be signed by
his appointor. k

Proceedings of committees et g

Proceedings of committees of the board shall be conducted in accordance with
reguations prescribed by the board (if any). Subject to those reguiations and article
110(B), proceedings shall be conducled in accordance with applicsble provisions of
the articles regulating the proceedings of the board. - S

i
Where the board resolves 10 delegats any of its powers, authorities and digcretions
to a commitiee and that the committaa shall consist of any one or more unnamed
directors, it is not necessary to give notice of a meeting of that committee to directors
other than the director or directors who form the committee,

ai
7]

Minutes of procesdings _ ;
The board shall cause minutes 1o be made in books kept for the purpose of.

(i) all appointments of cfficers and committees made by the botrd and of any
remunaration fixed by the board; and

(i) the names of directors present at every meeting of the boai‘d. commitiees of the
board, the Company or the holders of a class of shares or debentures, and all
orders, resolutlons and proceedings of such meotlngs._

If purporting to be signed by the chairman of the mesting at wiiich the procesdings
were held or by the chairman of the next succeeding mesting, minum are
recelvable as prima facie evldm of tho matters stated ln

Validity of proceedings of board or comm tteo - .

All acts done by meeting of the board, orofamm!tteeofﬂnboaﬂ.orbyapmon
acting as a director, altemats director or member of a commitiee are, ‘
notwithstanding that it is afterwards discoversd that there was a defect in the _
appointment of a person or persons acting, or that they or any of them were or was
disqualified from holding offics or not entitied to vote, or had inany way vacated their
or his office, as valid as if every such person had been duly appointed, and was duly
qualified and had continued to be a director, mmm«memwm
committee and entitied to vote. - -

SECRETARY AND AUTHENTICATION OF oocumems

Secretary 1
Subject to the Acts, lheboardshanappo&nasamryormmmdmay
appoint one or more persons to be an assistant or deputy secretary on such tenms -
andcondwom(lndudhgremumraﬁon)altmﬁtmbogdmmma .
person appointed pmuamwmhamaommomumdapoqnm«wunh -
his place.
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(B) Any provision of the Acts or of the articles raqumng or authori‘sing a thing to be done
by of to a diracior and the secretary is not satisfied by its being done by or to the
same person acling both as director and as, or in the place of, lhe secreta:y

114. Authentication of documents | - - ;

A director or the secretary oranoﬂ\orpmon appolnted byttpboardforlhe purpose
may authenticate documents affecting the constitution of the,Company (including the
memorandumn of association and the articles) and resclutions passed by the
Company or holders of a class of shares of the board or a commities of the board
and books, records, documents gnd accounts relating to the s of the
Company, ang to certify copies or extracts as true coples or axtracts.

SEALS

115.  Safe custody
The board shall provide for the safe custody of every seal, i’ '

116. Application of seals '

Aualmaybcuudonlybythuulhomyolamoluﬂonofm.boardoroh
committae of tha board, The board may decide who will sign an instrumant to which
a seal Is affixed (or, in the case of share certificates and certificates issued in respect
of debentures or other securities, on which the seal may be printed) either generalty
of in relation to a particular instrument or type of instrument.: The board may also
decide either generally or in & particular case, that a signature may be dispensed
withornmxodbymommicalmm. Unhnmm.doddodbyﬂubonrd

() share certificates and certificates issued in mped of debentum or other
securitias (subject to the provisions of the relevant instrument) need not be
signad o, If signed, a signature may be appﬂed by mechmical or other means or
may printed; snd

() mryotherlnsmnnemtomd:nealhamxedmu:lgmdbymm
andbythesamtaryorueconddimctor

;
i

117.  Officlal seal for use abroad

Thecompanymwexordsoﬂupmummwmmmnwdtohwhg
an official seat for use abroad, wthmpmushanbowhmboard.

DIVIDENDS AND omea_mmems .
118, Declaration of dividends | o

Stbject to the Acts and the articles, mcompmmaywo’fmmmdem
- adividend to be paki to the members according to their respective rights and . '
interasts, butnodhddcndmayexceedtfnmmmwmm

}

) :.; é .




119.

120.

121.
(A)

(B)

(€)

()

interim dividends

Subject to the Acts, ltuboardmaydedan pay
a dividend payable at a fixed rate) as appear to it to be justified by the profits of the ...~
Company avallable for distribution. If the share capital Is divided into different -
classes, the board may pay interim dividends on the shares which rank after shares
conferring preferred rights with regard to dividend as wefl as on shares with preferred
rights, uniess at the time of payment a preferential dividend is in) arrear. If the board
acts in good faith, it doas not incur any lability to the holders of; eonfernng
preferred rights for & loss they may suffer by the lawhd paymen;of snintedm -
dividend on sharés ranldng arlerthm with preferred rights. =

Entitiement to dividends

Excapt as otherwise provided by the ﬂghts attached to shares. 9 dlvidend shan be
declared and pald according to the amounts paid up on the shares in respect of |
which the dividend Is declared and paki, but no amount paid upon e share in
advance of a call may be treated for the purpose of this article as paid up on tho
share. Dividends shal be apportioned and pald proporiionately-to the amounts paid
uponthe thlr‘;sdurlng any podlonorporﬂomoflhopoﬁodhmpcctofmdtme
dividend is pa

Method of payment

The Company may pay & dividend, interest oranomer amount payab!o in respect of

2 share in cash or by cheque dividend warrant or money order, or by & bank or other
funds transfer system, or by such other method as the holder of joint holders of the - -
shara in respect of which the payment is made (or the person or persons entitied by
transmission o the share) may In writing direct.- Any joint orponon]olm!y
enlitled lo a share may give an eﬂ'octivo receipt for a deond.
amount paid In respect of the sharo

The Companymayundacheque mm ororderbyposl(l)__
holder, to his registered address, or (i) in the casa of joint holdérs, to the registered
address of the person whose name standis first in the register, or (i) in the cass of 8
person ot persons entitied by transmission to & share, as I t wire a notice given In
accordance with article 138, or (v) in any case, to & person and address that the

person or persons ontluod tomopaymontmayhmungdha.@

Evcrychequo.wammorordel‘__ 1 L8 pe
paymentandahaubemadopayabmomoordu hé per
The payment of the chequa, warrant of ordef I | charge ¢

pamentlsmadebyabankoroﬂwfundstnmfer.orbf”“ of me i
dindionoflheholduorholdmoromarmonormmmﬁﬂeﬂnmmh
notmponsibloforamountsmtordelayedinmemof 'lnmferorh :
carrylngoutthesedincﬁons o R

Thebuardmaywxﬂ\ompaymmofaMend(orpanoum:d)payabhm
pcmonemmedbytmnsmuﬂmtoashmmﬁlmmmu evidence of |
right that the board may reasonably require.” :
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122.

123.

124,

125.

126

CETEN 1

I e T L

Oividends not to bear interest .
. ¢ _

No dividend or other amount payable by the Company in respect of a share bears

interest as against the Company unless otherwise provide;l by the nghts attached to

the share. .

Calls or debts may be deducted from dlvldends e, «r

The board may deduct from a dividend of other amounts payable fo a person in
respect of a share amounts due from him fo the Company on account of a cafl or
otherwise in relation 1o a share. 3

Unctaimed dividends etc.

All unciaimed dividends, interest or other amounts payth; by the Company in
respect of 8 share may be invasted or otherwise made use of by the board for the
benefit of the Company until claimed. Oividands unclalmad for a perod of 12 years
from the date they bacame due for payment are forfeited and ceass to remain owing
by the Company In respect of a shars into 8 separate aoobunl does not constitute
the Company a trustee In respectof i,

Uncashed dividends

~‘ i = R

if, in respect of a dividend or other amount payabla in res Ped cof a share, on any one
occasion; ,

{i) a cheque, warrant or order is retumed undeltvmd ot left uncashed; or
nm_mmfeé’mtom Is not accepted,

Rnt -u{m selh

(it atunsfarmadcbya bankor

and reasonable enquires hm faﬂed to estab!!sb another addmo or account of the
person éntitiad to the payment, the Company Is not obliged to send or transfer a
dividend or other amount payable in respect of that share to that person until he
nolifies the Company of an address or account to be used for that purpose. If the
cheque, warrant or order is returned undelivered or left uncashed or transfer not
accepted on two consecutive occasions, the Company may exercise this power
without making any such enquiries.

Payment of dlvldends in speclc

Tha board may, wﬂh the prior authorny ofan ordinary reaomon of the Company.
direct that payment of a dividend may be satisfied wholly or in part by the distribution
of specific assets and in particular of pald-up shares or debentures of enother
company. Whers a difficulty arises in connection with the distritution, the board may
settle It as it thinks fit and in particular may issue fractional certificates (or ignore
fractions), may fix the vaiue for distribxtion of the specific sssets (or any part of
them), may decide that a cash payment be made to a member on the basis of the
value so fixed, in order o secure equallty of distribution, andmyvestmetﬂn :
thmsmmm trust forthe persons enliﬂed to the deond as maysnm expedfentto :
the R
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CAPITALISATION OF PROFITS §
"#
127. Subject to the Acts, tha board may, with the authority of and oﬁ'mary resotution of
the Company: :

”.'_e'“*

{i) resolve to capitalise an amount standing to the credit of resewes (including a
share pramium account, capital redemption resowe and prpfit and loss account),
whether of nat available for distribution; . Sl

(i) appropriate the sum resomd tobe cepﬁaﬁsed to the membors in pmporﬁon to -

. the nominal amount of ordinary shares (whether or not fully paid) held by them

respectively and apply that sum on their behalf in or t:maﬁ:s'

(a} paying up the amounts (if any) for the time being tmpald on shares held by
them respectively, or _

(b} paying up in fult unissued shares or debentures of a nominal amount equal
to that sum,

and afiot {he shares or debentures, credited as fully paks, tp the members (or as
they may direct) in those proportions, or partly in one way and partly in the other,
but the share premium account, the capital redemption reserve and profits which
are not available for distribution may, for the purposes of this srticle, only be
applied in paying up unissued shares to be allotted {o mer?bm credited as fully
paid;

't

(iiy make any arrangements it thinks fit to resolve a difficutty ari:tng in the distribution
of a capitalised reserve and in particutar, where sharlh or debentures become
distributable in fractions, the board may deal thi Mns as it thinks fit,
including issuing fractional certificates, fracilons or selfing shares or

. debentures representing the fractions {o a pergon for the bm price reasonably

obtainable and distributing the net proceeds of the sale in due proportion
amongst the members (except that if the amount due to a member is less than
£3, or such cther sum as the board may decide, the sum may bé retained for the
benefit of the Company):

{iv) authorise a person to enter (on behalf of all the memben conoemed) an
agreement with the Company providing for aithar g

(a) the allotment tothemembersmpewve!y credited as fufly paid, ofcham
or debentures to which they maybeenﬂﬂedonthooapﬂaﬂsaﬁon or

{b) the payment by the company on behalf of the rnemben {by the appiication
of their respective proportions of the reserves resolvad to be capﬂaﬁsed) of
the amounts or part of the amounts rernalning unpald on their existing -
shares. _ ,, ,

an agreement made under the authority being effectwe and bmding on akt those
members; and \ , ‘

(v) generally of all acls and lhings requlrod to ghrl_eﬂecltu ) ruoluﬂon
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RECORD DATES |

128. Notwithstanding any other provision of the articles, but subject to the Acts and rights
attached to shares, tha company or the board may fix any datg as the record date for
a dividend, distribution, aflotment or issue. The record date may be on or at any time
before or after a date on which tha dividend, distribution, allotment or issue is
declared, made or paid. / 3
ACCOUNTS o
g
129. inspection of accounts
i
{A) The board shall ensure that accounting records are kept in accordance with the Acts.

(8) The accounting records shall be kept at the office or, subject to the Acts, at another
place decided by the board and shall be avallable during business hours for the
Inspection of tha directors and other officers. No member (other than a director or
other officer) has the right to inspact an accounting record or other document except
if & right is conferred by the Acts or he is authorised by the board.

i

130.  Accounts to be sent to members efc. ;

(A) in respect of each financial year, a copy of the Company's anﬁual accounts,
directors’ report and auditors’ report on those sccounts shatl bo sent by post or
delivered to:

(i)  every member (whether or not entitied to receive noﬂoes of genersl meetings):

(i) every holder of debentures (whether or not entitled to reéelve notices of
general meetings), and 'i

(i) every other person who is entitled 10 racelve notices of g?:neral meetings,

not iess than 21 clear days before tha date of the meeting st which copies of those

documents are o be lald in accordance with the Acts. This articie doas not require

copies of the documents to which & appfies {0 be sent or dalivered to a member or
holder of debentures of whose address the Company is unaware, or more than one
of the joint holders of shares or debentures. - - )

‘(

(B) Where permitted by the Acts, a summary financial statement derived from the
Company's annual accounts and the director’s report in the form and contalning the
Information prescribed by the Acts may be sent or dellvere. to a person in place of
the documents required to ba sent or defivered by article 130(A).

NOTICES

131.  Nofices to be In writing Y

AnotiootobegMntoorbyapersonpunuaMtolheaﬂdn%nllbbh ‘
except that a notice convening a meeting of tha board or of a‘-bmmtm of the board
need not be in writing. '
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132. Service of notices and other documents on members - :5‘3-

(AY A notice or other document may be given to 8 member by the epmpany either
personally or by sending it by post in a pre-paid envelope addressed to the member
at his registered address, or by leaving it at that address (or at another notified for
the purpose) in an envelope addressed to the member ;,.‘

(B8) Inthe case of joint holders of a share, & notiee orother documents shall be given to
whichever of them is named first in the register in respect of the ]oint holding and
notice given in this way is sufficient notice to all joint holders.

(C} i a member (or, in the case of joint holders, the person first named in the register)
has a registered address outside the United Kingdom but has notified the company
of an address in the United Kingdom at which notices or other documents may be
given 1o him, he is enfitied to have notices given to him at that‘addru s, but
otherwise no such member or person is entitied to receive a notice or other
documant from the Company. ;

¢

133.  Notlce by advertisemant

If by reason of the suspension or curtaliment of postal uwlou In the United
Kingdom the Company .is unable sffeclively to convene a gemral meeting by notices
sant by post, the board may, in s absolute discretion and as an altemative to sny
other method of service permitted by the articles, resolve to a general meeting by 2
notice advertised in at least one leading United Kingdom national newspaper.  In this
case the Company shall send confirmatory copies of the noticé by post i at least
seven clear days before the meeting the posting of notices to 3ddruses throughout
the United Kingdom again becomes practicable.

134, Evidence of service

(A) A notice or other document addressed to & membonthisregimml address for
service in the United Kingdom s, if sent by post, deemed o be'given within 24 hours

if pro-paid and in proving service it is sufficient to prove that the envelops containing
the notice or document was properly addressed, pru-pald and posted

(8) A notice or document nolsontbypostbmlaﬂatlrogisteradaddmfouendoein
the United Klngdomlsdeemedtobegivononﬂmdayﬂhleﬂ.

(C) V\herenoucelsgivenbynewspaperadverﬁsemmh menauceisdeemodtobe
given to alt members and other persons entitied to receive it at'noon on the day
when the advertisaments nppearor.lfﬂnyappearmdlﬂmm at noon on tha
last days when the advertisements appear. T h

(D) A member present in proxy at a meeting orof the holdeu ofa elauof shares h
deemed to have recelvedduenoﬁceofthemeaﬂngand w!mrequred oftho
purposesforvdﬂchltwascaﬂed AR g

| :«;,

135. Notice binding on transfmu ote,

A person who becomes entitied to a sharo by Inmmisslon. tunsfer or othemlso ls
bound by a noikce in mpg_ciof!hal share (othcrlhmano&ocumdbyﬂn -
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Company under section 212 of the Act) which, before his name is entsred in the
register, has been properly served on a person from whom he dérives his title.

5

136. Notice in case of entittement by transmission r

Where a person is entitled by transmission to a share, the Company may give a
notice or other document to that persen as if he were the holder of a share by
addressing It to him by name or by the titla of representative of the deceased or
trustee of the bankrupt member (or by simfiar designation) at an address in the
United Kingdom supplied for that purpose by the person claiming to be entitled by
fransmission. Until an address has been supplied, a notice or other document may
9 b given in sny manner in which it might have been given if the death or banknptcy
or cther event had occurred. The giving of notice in accordance.with this article is
sufficient notice to all other persons interested in the share.
4
WINDING UP .

137.  On a voluntary winding up of the Company the liquidater may, on cbtaining any
sanction required by law, divide among the members in Kind the whole or any part of
the assets of the Company, whether or not the assets consist of.property of one kind
or of different kinds. For this purpose the liquidator may set the, value he deems fair
on a class or classes of property, and may determine on the basis of that valuation
and in accordance with the then existing rights of members how the division is {o be
carried out between members or classes of members, The fiquidator may net,
however, distribute to 8 member without his consent an asset (o which there is
attached a liability for the cwner.

INDEMNITY "

138.
o

(A) Subject to the Acts, but without prejudice to an indemnity to which he may otherwise
be entitied, every director, alternate director and secretary of the Company shafl be
indemnified out of the assets of the Company against afl costs, charges, losses and
liabiiities incurred by him in the proper execution of his duties or the proper exercise
of his powers, authorities and discretions including (without ﬂmjudioeto the
generality of the foregoing) a Hability incurred;

(i} defending proceedings (whether civil or crim!na!)inwhidlk!doemﬂuisgiwnln
his favour or in which he Is acquitted, or which are othsrwise disposed of without
a finding or admission of material breach of duty on his part; or

(i) in connection with any appfication in which refief is granted to him by the court
from liability for negligence, defautt, breach of duty or breach of truﬂ In relation to
the affairs of the Company.

(8) The board may exercise all the powers of the Company to purchase and maintain
Insurance for the benefit of a person who is orwas
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(i) a director, alternate director, secrefary ck auditor of the Company or of a
company which is or was a subsidiary undertaking of the Company or in which
the Company has or had an interest (whether direct or indirect); or

(i) trustee of a retirement benefits schemae or other trust in which a person refermed
to in article 138(B)(a) is or has been interested,

indamnifying him against liability for nagligence, default, breach of duty or breach of
trust or other liability which may lawfully be insured against by the Company.
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WE, the subscribers to this memorandum of association wish to be formed into a company
pursuant ta this memorandum and we agree to take the number of sharas in the capital of
the company shown opposite our respactive names.

NAMES AND ADDRESSES OF SUBSCRIBERS

S&A Directors Limited

c/o Sidlay & Austin

Royal Exchange

London )
EC3V 3LE ,

S&A Secretaries Limited
c/o Sidley & Austin
Royal Exchange

London

EC3V3LE

DATED the 13" day of June 1997 '

WITNESS to the above signatures:

Marcus Wallman
¢/0 Royal Exchange
London EC3V 3LE
Solicitor
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