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PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

(As adopted by a Special Resolution passed on 2015)

OF

ST MARK HOMES CAPITAL LIMITED

(TEP
PRELIMINARY
1. In these Aricles unless there be somelhing in the subject or context
ineonslistant therewtih:-

“Ad" means the Companles Act 1885 Including any
stalutory re-anaciment or modification thersof:

“Article” maang oneg of thase Artitles;

“Articlag” means thase Asticlas of Assoclation Including
eny amendnants duly made from tima to time
by the Compeny;

"Auditors” motns (e auditors {or e time being of the
Compeny,

“Cai m ns 8 call upon the Members in respect of
any monays unpakd on thele sharas (whether on
gccount of the nonknal value of such shares or
by way of premaxnt,

"Compeny”™ maens St Mark Homes Income Plc;

* Diceclors™ or “Bosrd”™ masns the board of direclors for the tikme beang
of the Company,

"devidend” incides a distribution and bonus if not
inconsistent with the subjact or context,

“General Mestng® means any meeliog of tha members of the
Compeny called or hekl i accordance witt tic
provisions of Artickes 54 to 75 (inclusve),

“Group” means the Company and any subsidiary or
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svbsidiary undertaking 3s such tesms are
defined in the Act;
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"holder”

"Member”
“month"

“Office”

“Ordinary Shares"

"pald-up”

“Reglster”

"Seal"

"Secrelary”

"sharsholder™
“shares”

“the Statutes”

“United Kingdom™

"0 webng® eod “witten”

Pagu Nc 20f 45

{(in relation to shares) means the Mer.aber
whose name Is entered in the Register as the
helder of the shares;

means a member of the Company;
means calendar month;

maans the registered officc for the time baing of
the Company;

means the Ordinary Shares of 10 pence eachin
the capfial of the Company;

means paid up or credited as pald up in respect
of th.; nominal amount of a share;

means the Raeapister of Members of the
Company 1o be kept pursuant to section 352 of
the Act;

muans the common sesl of the Company or
any officlel seal that tha Company may be
pemitted to heve under (he Statutes;

means lhe secrelary for the time being of the
Company, of any person appoinied by the
Boerd to parform any of tha duties of secratery;

includes stockholdor;

unless the context othsrwiss requiss, means
fogethar the Ordinary Sheres st any other
ciass of shoras 68 mey be valdly crested from
tima to time end includes stock;

means the Act and evary othar statule from
{ima (o tme In force in the Uniled Kingdom
conceming companies insofsr as the same
spplies to the Compeny or re-enacimant thereof
for the tima being in force,

means Grest Brtne gnd Northem Ireland:

nciwdes  pontng.  typewniing,  thography,
pholograph, and ather modes of represantng
and reproducing words in 2 legible form
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1.2
1.2.1

1.22

1.2.3

1.24

125

1.2.6

2,

In these Artioles: -

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

words importing the masculine gender only Inciude the feminine
gender,

words importing persons include parinerships, firms, trusts and
corporations;

words and exprossions defined in the Statutes shall, unless ths
conlext etherwise requires, have the same meanings in these Artlcles;

where for any purpose an Ordinary Resolulion of the Company is
required, a Special or Extraordinary Resclulion shall also be effective,
and where an Exiracrdinary Resolution of the Company is required a
Special Resolution shall also be effactive;

the headings are for convenlence only and shafl not sffact the
construction of thage Arlicles.

No regulations set out in any schedule to any Statute or In any regulations
concaming compenies shall apply as regulations or articlas of the Company,
and the following shali be the Articles of Association of the Company.

SHARE CAPITAL

3.1

3.2
321

322

Page No 3of 45

The capliel of the Company as al the dale f adoption of this Articla 18
£3,000,040.50 divided into 5,900,000 Crdinery Sharas of 50p eath, 50,000
Raedssmeble Prefarence Shares of £1 each gnd 81 "A” Ordnia y Sheres of
50p each (A" Shares”).

The Rodeemeble Preference Sheres camy the right lo receive 3 fixed
cumulalive preferential dividend from the revenue profils of the Company
which ere availabls for distribution and which the direclors delennine to
distribute by wey of dividend in priorily lo any dividend payubls on the Shares
or "y " Sheres ¢t the rele of 0.1% per annum {sxciusive of eny impuled tax
cedit avaliable io sharshokders) on the nomingl amount thareof, bul confer
no other ngtit to a dividend.

The Radeemsble Preferance Shares confer no right (o recerve notice of, or to
attend or vole at general meelings except where the rights of holders of tha
Redeemable Prefarance Shares are (0 ba verad or abrogaled

KLHARIO10471 700310679 01



3.23

3.24

33

3.3.1

Paga o4 of 45

As Regards Capital

On a winding up the holders of the Redeemable Preference Shares shall be
eniitled to be paid out of the assels of the Company avallable for distnbution
the nominal amount pald up on such shares parl passu with, and in
proportion to, amounts of capital paid to the holders of Shares or “A" Shares,
but do not confer any rght to parlicipate in any surplus assets of the
Company.

Redemption

The Redeemable Preference Shares are capable of being redeemed by the
Company at any fime and on their redemption the holders thereof shall
subject tn the provisions of the Act be paid £1 per Redeamable Preference
Share 1'eld and each Redeemable Preference Share which is redeemed shall
thereafter be redesignatad as and sub-dlvided Into two Shares of 50p each In
the authotisad b unissuad capital of the Company without any further
resolution or consant.

As Reqgrds income

The heldars of "A* Shares s a class shall be entilled to recelve In respect of
aach accounting period for which audited accounts for ths Company sre
producad (pro raln to thair respeciive holdings of “A" Shares) 50% of the
following, namely:s

X-(Y+Z)

whare X = tha profits avallabla for distribution in tha relevanl accounting
period

{hersineftar refemred (o as the “Frefere imi Dividand™)

whate Y = (he greatet of nil or 4% of (@ noming! arount and siy pramwm
theraon peki up on the entire lssued ehare caphia! of the Company ss at the
last day of the relevant sccounting v stiod followng the date of adoption of
thess Arlicies of Associgtion;

whera Z = tha grecter of {a) s ¢ (b) the amount of profits that would have
baen svaisbie for dstribution in the relevent sccounting period if there was
no Excess, minus "X*  In respect of accounimg pediods ending afler 30
Saptember 2003 “2" shalt be nd,

wher. “‘Admicistrative Overheads” shefl meen 8 administrative expenges
and ovsrheeds of the Compeny during the relevant accounting pencd after
allowing for nel Interest income receivad during the period but excluding -

[} the direct costs of any buidng contract or agreement entered info by
the Company mciuding, without Ikndation, surveyors and valuation
fees;

KLUAr .04 7170037067004
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(i) any legal and/or astate agent feas and expenseas payable on disposal
of any properties owsled and/for held by the Campany;

(i)  any fees and expenses payable to the Company’s registrars,

(v} any fees and expenses payable to the Sponsor to the Company's
Offer for Subscription dated on or about 2 Seplembe: 1998 {or their
assignors);

(v)  any Company sscretarial faes and expenses;

(v}  any fees and expenses payable In respect of the Company's OFEX
admission and ongoing membership thersof; and

(vii) legalfees and expenses in raspac! of contract disputes.

where “Excess” shall mean the amount by which Administrative Overheads
in any accounting period of the Company shall exceed 3.75% of invoiced
sales of the Company for that period,

If, in any accounting period refemred to above, profits available for distribution
represent an amount leas than *Y", then the shorifall shall be aggregated to
the amount of "Y" for the purpose of caleulating the rights of “A” shareholders
to income under this Article In the foliowing accounting pattod, and so on undil
guch shortfall ls axtinguished In full.

Unless the Company has insufficient profits avallabla for distribution and the
Company is thereby prohiblted from paying dividends by the Act, the
Prefarential Dividend shall bacome due and payable within & pariod of six
manths {ollowing the end of the relevart accounting pariod (or as soon
thereafter as the same may lawfully be pald) wilhout any recommendetion or
resolution of the direclors of a Company or membars In gensral mesting and
if niot then pald shall be a debt dua by the Company.

If in any accaunling period of the Company the whale or any patt of the
Praferential Dividend Ie not peld in full by the duae dete then the Campany
shali psy on the date or daetes of actusl paymant In full tharsof an emount of
imarast calculoled ot the rale of 2 per cant par annum over the bags rala
from tima (o ime In forca of Barclays Bank Plc on such unpaid Prafersntial
Oividend (or the unpakd pert thargaf) from the dus date of paymant thersof
until the dete or dates of # tual payment In full and such arrears and interest
logether shell be & debl swed by the Company to the holders of the A"
Shares,

The holders of the Qrdinary Shares e & class shall be entitied (o receive the
batance of such profits available for distribulion in the relavant accourting
period.

332 As Regards Ceoltal

On a retum of capilal on a winding up or otherwise (other than on redemption
or purchase of shares) the assets of the Company available for distribution to
the sharsholders shak be applied, in prionty o any payment to the holders of
any olher ciess of shares in the capilal of the Company, in paying fo the
holders of the “A" Shares all arrears, deficiencies and accruals (f any) of the
Preferential Dividend and inferest thereon up lo and including the date of
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commencoment of the winding up (in the ¢ase of winding up) or the return of
caplta! (in eny other case) and payable whether such dividend has been
declared or nof, {ogether with a further amount {apportioned as between the
holders of the “A” Shares pro rata to thelr respective holdings thereof)
equivalent to the Preferential Dividend, save that referances therein to the
relevant accounting period shal be to the peried from the commencement of
the relevant accouniing period during which the return of capiial or winding
up shall accur down to and Including the date of commencement of winding
up or the return of capital (a5 appropriate) and references therein to audited
accounts shafl be to managemsnt accounts for such period prepared
consistenily with the audited accounts.

The baiance of such assets shall be divided amonpst the holder of Ordinary
Shares and "A" Shares (pro raia to their respective holdings of such Shares).

Reqards Voiing and | Meatings

Subject o disenfrenchisement in the event of non-compllence with a
stalutory nollce requiring disclosure as to benesficlal ownarship and subject to
any spacial terms as to voting upon which the Shares may be held, each
holder of "A" Shares and Shares present in person ot by proxy shall on a poll
have one vote for every Share of which ha is the holdar,

Subject to the Statules and to the aulhrily of the Company In Gunersl
Meeling required by the Stolutes, the Direciors shall have unconditions!
authority to allot, gront oplions ovar, offer or othsrwise dea! with or dispose of
any sharas of the Company 1o such persons, 8l such times end generally on
such terms and conditlons as the Diraciors may deternune, pravided thst no
such shoras shali be Yssued al o discount ond no such shares shall be
sliotled otharwise than fuly pad,

The euthority conferrad by Articia 4 shalt extand to ak shares of the Company
from time to time unissust! during the curtency of such suthortly  The sald
authority shell expire on he fifth annivarsary of the adoption of these Articles
untass veried or revokad of renewed by the Company in Generat Meating,

In exercieing thair sukhority under Article 4, the Direciors shalk nol be required
0 have regard to sactions 89(1) and 90(1) to (8) inclusive of the Aci, which
sections shall be axciuded from applying to the Compeny.

The Dwactors shell ba enblied under the general suthonty confered by
Article 4 to meke &t any Ume befora tha expiry of such guthorily any offer or
sgreament which will or may requice shates to be sllottad after the axpry of

such suthorlty

The Direclors may meke amangemenis on (he jssue of shuies for a
difference between the holders of such shares in the amount of Caks to be
peid and the time of peyments of such Calfs

KLAR: 010471700310679 03



12.

10,

11.

If by the conditions of allotmen! of any share the whole or part of the amount
rissue price thereof shall be payable by instalments, every such Instaiment
thall, when due, bs pald lo the Company by the person who for the time
being shall be the registered holder of the share.

The joint holder of a share shall be severally as well as jointly hable (or
payment of all Instalments and Calls in respect of such share, and any one of
such persons may give effectuat receipts for any return of Capltal or receipts
for any dividends or other monles. The Company shall not be bound to
register more than four persons as joint holders of any shares payable in
respect of such shares,

In addition to all other powers of paylng commissions, tha Company may
exercise the powers conferred by the Statutes of paying commissions to any
person in conslderation of his subscribing or agreeing to subscribe, whether
absolutely or condilionally, fer any shares In the Company or procuring or
agreeing to procure subsctiptions, whether absolute or conditional, for any
shares In the Company. Subject to the provisions of the Statutes, such
commisslon may be salisfiad by payment of cash or {(with the sanction of an
Ordinary Resclution of the Company) the allolment ¢t {ully pald sheres ar
partly in one way and parlly in the other. Ths Company may aiso on any
issuas of shares pay such brokerage as may ba tawful.

Save as otherwlise provided herain or otherwise required by the Siatutes, the
Company shell be entltled to treat tha registerad halder of any shace se the
absolute ownor tharaof, and accordingly «hsll not (excapt e ordared by a
court of compatant Judsdiction or by lew requ'rad) be bound to recogrise any
equitebla, contingent, future, partial or sthar c'sim to or intarest In any share
on {he part of any other person

GERTIFICATES

13

14,

Page No 7 of 45

The cerlificatas of lithe lo sheras sholl be istuad under the Seal of the
Compeny

Every Member shail be ontitied without payment to one certificate for all the
sheres ragisiared in his neme, o n the case of shaves of mors than one
ciass baing registared in hie nems, (0 n sapersie osttificate for each class of
shores 50 rogistered, and whets a Mamber iransfers perl of the shares of
any cless registerad 1 ive nema ha shall ba entitied withowt payment (o one
carbficste for the batance of sheren releined by him and regisiered in his
name Evacy such ceriificala of sheres shell spacily the number end class
and the distinguishing numbars (¥ eny) of the chares in respect of which it s
issued end the amount peid up thereon I sny Member shall require
eddiionel certificetes he shel pay for sach additionsl cerificate such
tesnonsbie out-of-packet expensas e the Dweclors sholl detammwne A
Momber shall be enlitied (0 2 cosbificates m the cote of mste within two
monthe (or such longer penod ss the teems of ssue shall provide) atter
alictment or in the ceee of transfer slloiment of withm wo moanths after

lodgement of tronsfer.

KLHARIFM 117003310679 11




16.

16.

17.

If any certificate becomes wom oul or defaced then upon delivery thereof to
the Directors they may order the same to be cancelled, and may issue free of
charge a new certificate in fleu thereof, and f any certificate be lost or
destroyed, then upon preof thereof to the satisfaction of the Directors and on
such indemnity with or without security as the Directors deem adequate being
given, a new cerlificate in lleu thereof shafl be given free of charge to the
party entited to such lost or deslroyed cerlificate.

Every certificate issued under Article 15 shall be Issued without payment, but
there shafl be pald to the Company a sum equal to any exceptional out-of-
pocket expenses incurred by the Company.

The Company shall not be bound {o issus more ihan ona certificate in
respact of shares registered in the names of two or more persons and such
certificate shall be delivered to the person first named on the Register in
respact of such shares and delivary of such certificate as aforesaid shall be
sufficiant delivery to all.

FORFEITURE AND LIEN

18.

18,

21

Panhad i’ 15

If any Mamber falls to pay any inslalmant on or befors the day appointad for
the payment of the same, the Directors may at any time thareafter during
such tima as the Instaiment or any part thereof remalns unpaid, sarve a
notica on such Mamber requiring him to pay the same, togathar with any
Intarest that may have accrued thereon and all expenses incurrad by the
Company by reason of such non-payment.

The nctice shell name g day (nol baing less than sevan days from the date of
the notics) and & place on end ot which such Cell and such interast and
axpanses os sforesald sra {o be peld. The nolica shal slso sista thal in the
evant of non-peymant &t or before the ime and al the place appointed, the
sheres In respact of which the instalmom & payable wil be lipbla {o be
forfered

if the requivements of any such notice o8 sforessxs se not complied with,
any shares in respact of which such notice slss heve besn given may at any
tene thereetter, and before paymant of o& insiaiments, inderast and expensas
due in respact thereof shall be forfeliad by a resolution of the Diractors Lo that
effect. Such forfelture shall include s dividands paysbie in respect of tha
forfeiled sheres snd nol actuslly peid befors the forfeilure. The Dircctors
may gccept the swrendes of eny shere kuble to be fockeiled hereundaer and in
such case references in Lhase Asticles lo forfsliure sheill inclcia sucrender.

When any share hss been forferdad, nolice of the forfeiture shell ba sarved
upon the person who was before forfeiture the holder of the share; but no
forlesture shell be m any macnes mvakdated by eny onussion or neglact to
grve nolice os sforesand. Subjact to the provisions of the Statutes, any share
so forfeked shall be deemod o ba the property of the Compeny, no voling
rights sheall be exercised in respect thereof snd the Direclors may within three
yoars of such forfeifure sall, re-allot, or otherwrse dispose of the same m such
manner as they think fi{ either (o the person who was before the forfeiture the

KLVARO1047 § 700310679 01



hotder thereof, or to any other person, and either with or withoul any past or
accruing dividends, and In the case of re-allotment, mth or without any
meney thereon by the former holder being tredited as pald thergon. Any
share not disposed of In accordance with the forupoing within a period of
three years from the date of its forfelture shall thereupon be cancelled in
accordance with the provisions of the Statutes. The forfeiture or surrender of
a share shall involve the extinction at the time of forfeiture or surrender of all
interest in and all claims and demands against the Company In respact of the
share and all other rights and llabllities incidental to the share as between the
sharehokler whose share is forfelted or sumendered and the Company,
except only such of those rights and liabliities as ave by these Aricles
expressly saved or as are by the Statules given or imposed in the case of
past membaers,

22. The Directors may at any time, befara any share so forfellad shali have been
cancelled or sold, re-allotted or atharwise disposed of, annul the forfslture
upon such conditlons as thay think fit.

23. A statulory declaration in writing that the declarant 8 a Director or the
Sacretary and thal e share has been duly forfallad or sumendared or soid to
sotisfy a lien of the Company on a dale slated In the daclaration shall be
conclusiva evidence of the facls lhareln siaied ms against sll persons
clalming 1o be entliled to the share. Such declaration and the racelpt by the
Company of the conslderation {if any) given for the share on tha sale, re-
aliotment or dispesal theraof together with the share cerlificate delivered to a
purchaser or alloties thereof shall (subject o tha axacution of a trensfer if the
same be required) constiiule a good title lo the shans and the person to
whom the share i3 sokd, re-aliotted or disposed of shell be registared &s the
hokisr of the share and shedl not be bound fo 388 1o the applicsiion of the
purchese monsy (if any) nor sheli hia title 10 the share be affacled by any
Iregularity or fnvalidity In the proceadings In connaction with the forfaliure,
surrandar, sale, re-alictmant or dposal of tha share.

24 Any Mambar whose shares have been forfalied thail tharaupon cagse to be
8 mambar in respect of auch sharss but shall notwithstanding be liable to
pay, and shall focthwith pey to tha Compeny all instaiments, (nterest, and
expanses owing upon or in respect of such <hsres gl Lhe time ¢ fodolt re,
together with Interest thareon, from the tme of forfelture until payment, st
such rale as may be fxed by the terms of sllotmen! of the shares or, if no
rale is 20 fxed, at the eppropriate rate aforesaid, and the Directors may
enforce payment thereof i thay thak .

25 The Company shall have & first and paramount Ren upon all shares
regletarad in the name of sach Member (whathar solsly or joinlly with olher
persons) for any amount payable in respect of such shares or other monies
cwing from thme 1o (ime to the Compeany by the holder thareof, whether (he
pesiod for payment thereof shall have actually anived or not and such lien
shak apply fo all dividends from time (o time doclared or other moneys
payable in respect of such shares. Unless ctherwise agreed, the registration
of a trensfer of a share shail opersle as a waiver of the Company's ken, if
any. on such shate.
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26, Faor the purpose of enforcing such fien, the Directors may sell the shares
subject thereto, in such manner as they think fit, but no such sale shall be
made until the pericd as aforesaid shafl have amived and unfil natice in
writing stating, and demanding payment of, the sum payable and giving
notice of the intention to sell in defaull of such payment shall have baen
served on such Member and default shall have been made by him in the
payrent of such amounts for seven days after stich notice.

2! The net proceeds of any such sale, afier payment of the costs thereo!, shall
be applied In or towards satisfaction of such part of the amount In respect of
which the lien exists as is presently payable. The rasidue, if any, shall
(subject to a fike lien for sums not presently payable as existed upon the
shares before the sale) be pald to the Member or the person (if any) entitied
by transmission {o the shares.

28.  Upon the sale or re-alloiment after forfellure or upon any sale enforcing any
lisn In purporied exarclse of the powers hereinbefore given, the Directors
may In the case of a sale nominate some parson {o executa a transfer of the
shares sold in the name and on behalf of the registered holder or his
exacutors or adminletralors and may In any case causs the name of the
purchaser or alloftes to be entered In the Reglater in respect of the sheres
sold or re-gliolted, and tha purchasar or allottes shall not ba bound to sea o
the regularity of the proceadings or to tha application of the purchase or
subscription monay, snd after his name hag bean antsred in the Reglatar in
respact of such shares the velidity of the ssle or forfsliure shell not be
impeached by shy person and the remady of eny parson sggrieved by the
stle or forfellure shelt be in damages only and ageinst the Compeny

exclusivaly.

IRANSEER OF SHARES

20. Subsect to Article 20 2 the instrument of trensfer of say shone in the Company
shall be In usugl form or in such othar form &8 shal be spproved by the
Dirsclors, and shall ba signed by or on behelf of the transteror (and in the
case of o tronsfar of & parlly paxd share by tha izensteree) and the tronsferor
sholl be deamed (o remain the hokiar of such share until the name of the

transferes is enlered In the Register i respect thereof and, when registered,
the instrument of Ursasfer shall be retaned by the Company

202 Tiie lo any share n tha Compeny in iszue or to be lesued (nol including any
sharés refarred to In Regulstion 17 of the Regulalions), may be transferred
by means of g rdevant system {es defined in the Ragulations) such system
to include the relevant system of which Crestco Linded i the Opersior (as
defined m the Reguistions) (the Cresl System’): say provision of thess

shell accordingly nol apply to the extent that it n»
n the capdsl of the Company in
uncetlificated form, or the requwements of the Crast Syslam and the

30. The Board may refuse to regisier the (ransfer of 2 shate whnch is nol {utly
paid but shall nol be bound to speciy the grounds on which such regisfiatio~
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3.

32,

37.

is refused provided that such refusal does not prevent dealings taking place
on an open market

Any sale or transfer or disposal or acquisition of any share or any interest in
any share in contravention of the foregoing provisions shall be null and void
provided that the Company may without such approval as aforesaid acquire
the whole issued share capital of another company.

The Directors may, also refuse to register a transfer unless:-

32.1 itls [n respect of a fully paid share;

322 itisin respact of a share on which the Company does not have a lien,
32.3 itisinrespact of only one class of shares;

324 ItIs in {favour of not more than four joint holders as transfereas; and

325 the condilions refetred to In Article 36 have buon satisfled in respec!
thereof,

If the Directors refusa {o registar & transfer they ehall within two months sfter
tha dale on which lha trensfer was lodgad with the Campany sand to the
transferes notlce of the refusal end return to him the instrumeant of lranster

Every instrument of tranafar must be left gf the Office, or el auch other plece
as the Directors may from time {o tme delstmine, to ba registerad,
accompanied by the cerlificete of the shares comprisad thevaln, sind such
evidence as the Directors may reasonsbly require to prove the title of the
trensfaror, arxd the due axacution by him of the transfer end thersupon the
Diractors, sutject to the power vested in them by Article 32, she!l regisiar the
trenstoree 83 the holder,

No fes shuil be peaysble for regienng ainy trensfer, probate, letlers of
admiinistretion, certficstes of merriege or deeth, powar of attornay, or other
dacumant relating to oc atfecting the (kie 10 any shoces of the right (o frensfer
thg sama

The registretion of ransfers may be suspended al such times and for such
peatiod g3 the Dicectors may from time (0 time detanmine and either genarelly
or In respact of any cigss of sheres provided thal the Register shell not be
closed for more then thity days in eny year.

Al instruments of tramfer which ace regstered ehst be retamed by the
Compeny, bt any matrument of transfer winch the Dwectors may refuse to
register shall (except v the case of frawd) be retumed fo the person

dapositing the same,

TRANSMISSION OF SHARES
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38.  The executors or administrators of a deceased Member {not being one of two
or more jolnt holders) shali be the only persons recognised by the Company
as having any title to shares held by him alone; but In the case of shares held
by more than one person, the survivor or survivors only shall be recognised
by the Company as belng entitled to such ghares,

39.  Any person becoming entitled to a share in consequence of the death or
bankruptcy of any Member may, upon such svidence being produced as may
be required by the Clrectors, elect in writing elther to be registered as a
Member (In respect of which registration no fee shall be payable) by giving
nofice In wiiting fo that effect or, without belng so registered, execute a
transfar to some olher person who shafl be registered as a transferee of such
share and the execution of such transfer shall signify his election as
sforesald; but the Directors shefl In elther case have the ke phwer of
declining or refusing to register such transfer as Is provided with respect to
an ordinary transfer.

40.  The Dlreclors may al any time give nollce requiring any such parson {o elect
as aforesald and f such notice is not compliad with within sixty days the
Directors may thersafter withhold psyment of gl dividends end other monies
payabls in respect of such share until compliiance therewilh

41.  Any parson bacoming eniitled to a sha»= in consequance of the daath or
bankruptoy of sny Member shall be entitlad to the samne dividends and othar
advaniages to which he woulki ba enlilad if he were the registered holder of
the share, except thst ha shall not, unlees and untl he is registsred as a
Membar in respadc! of the share, ba entitied in respact of it to roceive nolicss
of or to axercies any rights confatrad by Mambarship In reletion to meetngs
of tha Compeny.
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CONSQLIDATION AND SUB.DIVISION OF SHARES

42.  The Company may by Ordinary Resolution consclidate its shares, or any of
them, Into shares of a larger amount,

43. The Company may by Ordinary Resolution sub-divide its shares, or any of
them, into shares of a smaller amount, and may by such resolution delermine
that, as between the holders of the shares resulting from such sub-division,
one or more such shares shall have some preferred or other advantage as
regards dividend, capital, voting or otherwise over or shall have deferred
rights or be subject to such restrictions as compared with the other or others
as the Company has power to altach to shares upon the allotment thereof.

44.  Subject to any direction by the Company in General Mesting, whenever as
the resull of any consolidation or sub-division and consolidallon of sharas
Members of the Company are en'dled to any Issued shares of the Company
in fractions the Directors may deal with such fracilons as they shall datsrmine
and in particular may zeil the sheres to which Members ars so entitlad in
fractions for the bast prices reatonably obtalnable and pay and distribute to
or amongst the Membars entitled to such sharas in due proportions the nst
pracaeds of the sale thareof, For tha purpose of glving effact to any such
sale tha Diractors may nomingte soms pargon to axecule a trenefer of the
sheres sold on behelf of the membars 20 aniitted to the purcheser thereof
and may cause the namao of the purchasar lo be entered in the Raglster as
the holder of the shares comprised in any such transfar end ha shall not be
bound {o see to the epplication of the pu-chese money nor shall his dite to
the shares be aflfecied by eny Imeguiardiy or invalidily In the proceedings in
~sference {0 the snle.

48  When soy théres have beon converted info slock, the seversl hoiders of
abeh stock mey henceforth ransfer their respectvt interests thereon, or any
pact of such intietis, in the seme msaner snd subjacl 0 the sama
reguietions 83 snd subjec! 10 which eny sheres in the cepita! of the Compeny
may be irenefstred. or ae neec thereto ae Grcumetences pemil, bus the
Drractocs may from tme 0 toe R iha minmum amount of stock trane‘ersbie
(wiuch rvemum shell not exceed the nomnal amount of the shin.g from
winch the stock sroes). tnd dract with power & their discretion (o walve such

sules i any paciculac cose

47  The seversl holders of such siock shall be enlifed fo padcpete in the
dividends and peofits. of the Compenry scuirding {0 the class of stock sn the
amount of their respective interests in such slock, wnd such interests « + 41, in
peoportion to the amound thereof, confer on (he holders thereof respectvely
the privieges and advantages, for the purpose of voting st meetings of the
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Company and for other purposes as would have been confemed by siiai 5 of
the same class of cqual amotint in the capital of the Company, but ¢ that
none of such privileges or advantages, except the pariiclpation in the
dividends and profits of the Company and in the assets of the Companyon a
winding up shall be conferred by any such amounts of stock as would nof, if
oxisting in the shares, have conferred such privileges or advantages,

43.  All such grovisions of these Articles refating to shares as are applicable to
fully pald-up shares shall apply to stock, and in all such provisions the words
“share” and "shareholder® shall include "stock™ and "stockholder”. No such
conversion shall affect or prejudice any preference or other special privilege.

INCREASE OR_REDUCTION OF CAPITAL AND PURCHASE OF OWN
SHARES

49,  The Company may, from time to time, by Ordinary Reaclution, increase the
capital of the Company by the creatlon of new sharas, such Incresse to be of
such aggregato amount and to be divided into shares of such respectiva
amounts as tha resolution may prescribe. Subject lo such privilegas,
priotilles, or conditions as era or aay ba sltached therelo, all new shares
shall ba sutject to tha same provisions in &ll respacis as if they had been
part of the originel canital.

80.  Subject {o the provisions of tha Statules any now shares in the capliel of the
Company may be allotied with such prefcrential right to dividend snd such
prikily In the dsldbution of assels, or subject to such postpontment of
dividands or In the distribullon of esssels, end with or subjact lo such
peoferantial or Emiled or qualified right of voling st Genaro! Meatinga as the
Company may from time to tima by Ordinacy Resolution daterming, of, ¥ no
such determinatior be mads, s the Directors shadl dstermine, bt so that the
nghts stteched to sny issusd shares as a clous thell not be variad axcept
with the conaant of the holdera therao! duly yivan undar the provisions of
thess Adiclas, Bubjact ns sforessid any shaves in the cepi'al of the
Company may bae issvad on tha terma thal they e, or, &l the oplion of the
Compeny. are lo be iable lo be redesmned

51 The Company may from titma to tme by Speciel Resolution raduce fis share
capitel, sy capiial redarmplion ressrve fund and any shard premivm acoount
in eny mannes suthorised by leyr, The Company may aiso by Ordisery
Rasclution cancel sny sharas not tekan o agresd to ba tekan by eny person
and diminieh the smount of is sham cepital by the nomna! velus of the
sheree 30 car.calied.

511  Subgect lo the provisions of the Statulas, the Company may enter into
any contract for the purchie of sy of Ks own shares (incn sing any
r desmeble shares) zad any contract under which R may, sibject fo
Ay conditions, become enhtied or obliged to purchase any such
sheres. Without prejudice to the generality of the foragoing, the
Compeany may (subject fo the provisions of thig Arficie anc fo any
diractiors which may be given vy the Compeny in gensrol meeting)
make & mearket purchese (within the meanmg of suction 133 of the
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Act) of any of ils own shares. Subject to the provisions of the
Statutes the Company may agree to the variation of any contract
entered into in pursuance of this Article and (o release any of ils rights
or obligations under any such contract.

51.2 Every contract entered Into n pursuance of this Article shall be
autrorised by such resolution of the Company as may be required by
the Statutes, and in any event whenever the Company's issued share
capital includes any class of converiible shares, the Company shall
not purchase any of its own shares without the sanction of an
extraordinary resolution of a separate meeting of ihe holders of that
class. The provisions of Arlicles 86 and 87 shall apply to any such
separate meeling as they apply to a meeting convennd for the
purposes mentionad in those Articles.

51.3 Sublect to Article 51.1, the Directors shall have full power to
determine the terms of any contract refarred o thereln, and neither
the Company nor the Directors shall ba required to selact the shares
In question rateably or In any other particular manner as between the
holdars of shares of the same class or as between them and *he
holders of shares of any other clasa or in sccordance with the rights
as to dividends or cepilal conferred by any class of shares.

614 The rights privilages or condilions conferrad upon tha holders of or
atiaching to any shara or class of shares shall ba desmed not to be
varied by reaso** anly of anything dune by the Company in pursusnce
of any resolullon passed under the powars confarred by this Article,

GENERAL MEETINGS

52.  Annual Ganeral Meetings shali be hakd at such time and plsce as may be
delermined by tha Direclors end not moro then fiteen months shal! einpse
betwaen the date of ane Annual Ganeral Maeting and that of the next,

53. AN General Meslinga of the Company cther than Annugl General Mselings
shail be calied Extrsordinery General Meslings

54. The Cirectors mey, whenaver they thik fi, convene &n Extreordinery
General Mostng of the Company, and Extrsordinary Ganera! Viestings shall
al20 be convenad on such renuisiton or m defstlt mey be convenad Sy such
requisitonsis 83 are provided by the Statutss  Any mesting convenad under
this Articls by requisitionists shall ba convened in the some r.anner ¢ nearly
238 posgible g6 thal in which meetings are to bs convened by the Direclors,

55 An Annusi General Meeting and an Extraordinery General Meeting called for
the passing of a Speciel Resolution shall be cailed by not Jess than twenty-
one days notice in writing, and 2 other Extraordinary Genesl Msetings of
the Cormpany shall be called by nol lsss-than fourtesn days nobce in writing
The notice shalf be exciusive of the day on winch it is given and of tha day of
the meeting and shait specdy the plece, the day end hour of meeting, and n
case of special busmese the general nature of such busmess. The notice
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shall ba given to the Members, other than such as, under the provisions of
these Articles or the terms of issue of the shares they hold, are not entitled to
recelve notic# f<r the Company, to the Directors and to the Auditors. A
notice calling an Annual General Meeling shall spacify the meeting as such
and the n~tte convening a meeting to pass a Special Resolution or an
Extraordinary ‘lesulution as the case may bs shall spacify the intention to
propose the Resolution as such.

§6. A General Meeting shall, notwithstanding that it is calied by shorter notice
than that specified in the immediately preceding Article, be deemed to have
been duly called if It Is so agreed by such Members as are prescribed In such
clrcumstances by the Statutes,

57. In every notice calling a meeting of the Company or anw ¢ess of the
Members of the “,ompany there shall appear with reasonable prominence a
statement that @ Member entitlud to allend and vole is entitled to appoint one
o More pro¥ws W attend and, on a pofl, vote Instead of him, and that a proxy
need not £%b oe &8 Member.

68.  The accidentm ¢mission *6 send & notice to or the non-recelpt of any notice
bv eny Member ar any Diraclur or the Audilors shall not invalldate the
procsedings st sany Genaral Meating.

5§9.  The busineas of an Anntial Ganeral Meating sha'l be {o recaive snd consider
the profit ang toss account, the batance shest and reports of the Directors
and of the Auditors, and the ¢« cumanis required by law to be annexed to the
balsnce sheel, o slodd (Nrectors and offfcers in the place of those relirng by
rotetion or otherwlise or esasing 1o hold office purtuant to Article 95 and to (ix
their remunesstion if required, lo dociam dividends, to sppolnt the Audiiors
(whan Speclal Notice o/ the Resolution for such appoaime.idt I8 not requirad
by the Stetutas) and o rix, or determine e wnnw- o the fixing of, thair
remuneraticn. Al olhet business transactsd ot « ¥ Al General Mesling
and all bueiness trensacted ot an Extreorinery Generel Meotng shall be
desmed spacial.

60  Whera by gny provision containad in the Statuies special notice i required of
a resolution, the resclution shall not be affective untess nobe of tha intention
to move it hae been given to tha Compary not less th.  iwenly-aight daye {or
such shorier period a& lhe Statutes pannit) before the » “eting al which it Is
movad, and the Compeny shell give to s Membars, subje~! 18 in lhese
Articles provided, nolice of any such resolution as provided by the Sta!.rlas,

61 Subject to the provisions of Articie 63 in respect of adjoumed meatings, for all
purposes the quonum for a General Mesling shali not be tass then two
Mambaers prosom in person or by proxy {or in the case of a corporat.”n, by ils
duly authoriseo representatrse)

62 No business shed be transscled 28 amy General Meeting untess the requic e
quorum shall be presert whon . meeling procesds to business The
sppointmen! of a Chakmen in accordance with the provisions of these
Articles shell not be treated as part of the business of the meeling
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63.  If within half an hour from the time appolnted for the meeting a quorum is not
present, the meeting, if convened by or upon the requisition of Members, be
dissolved, In any other case it shall siand adjoumed to such time (being not
less than fourteen days and not more than twenty-eight days thence) and
place as the Chairman shall appoint, At any such adjourned meeting the
Member or Members present in person or by proxy and entitled to vote shall
have power to decide upon all mattsrs which could properly have been
disposed of at the meeting from whith the adjournment took place. The
Company shall glve not less than seven clear days notice of any meeting
adjourned for the want of a quorum and the nofice shall state that the
Member or Members present as aforesatd shall form a quorum,

84,  The Chairman (if any) of the Board of Directors shall preslde as Chaiman at
every General Meeting of the Company. If there Is no such Chalrman, or If at
any meeting he Is present within fitaen minutes after the time appointed for
holding the maeeting, or he Is unwilling to act, the Directors present shall
select ona of thelr number to be Chalrman, and that fafling, the Members
presant and entitied to vote shall choose some one of thelr number ta be
Chalrman.

65.  the Chalrman may, with the consent of the maeting (end shall, if so dirscled
oy the meeling) adjourn any meeling from time to tme and from place to
place. No business shalf be iransacted at any adjourned mesting other than
ll;e businesa left unfinished et the meeting from which tha adjournment took
plece.

65.1 If the place specifiad In the nolica convening & meeting as tha place
of the meeling (herelnaflar called “the Specified Place") is Inadaquate
to sccommodata all membare entitted to etiand who wish to do so,
than provided that the foliowing requiremants are salisfled the
meating shall be duly constituted end its procaadings velld, Thess
requiramenis ere the! the Chalmen of the meeting is sallsfied that
adequate feclities are svafinble to ensuce that any Mamber who I
unable o be accommodated in the Specifiad Place Is nonethelass
gble to pariicipata in the butiness tor which the meeting has been
convensd, to hear ell persons preseni who spaek therast (whather
paraonsily or by microphionas or loudspoakars or otharwisg) whather
In the Specified Place Usalf or slsswhere, and to ba in like manner
heard himae!f by ot othar Members pressnt.

652 H the Specifisd Plece B nadequate to accommodate all Members
entitien to attend end who wish to do so then the Chaitman may, In
he absoluts diecretion, adjoun the meeiing and the Chaiman of the
meeting shall have power to specily some other plece for holding the
mesling, notwithatanding thel by reeson of such adjournment some
members may be unable lo be preserd at such adfoumned meeting,
Any such psrson may neverihalsts sxecute a form of proxy for the
adjoumed meating and K he shall do 30 and shaR deliver the game to
the Cheitrnan of the meating oc to the Secretary or (o a member of the
audiiovs, such proxy sha'l be vabd nofwithstanding thet o i given al
jezs nolica thsn woukd otherwise be requwed under these Articles
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668.  Whenever a meeting Is adjourned for twenty-eight days or more, seven clear
days notice in writing at the least specifying the place, the day and hour of
the adjourned meeting shali be given to the Members subject as and n
manner herein mentioned, to the Diructors and to the Auditors, but il shall not
be necessary to specily In such notlice the nature of the business fo be
transacted ot the adjouned meeting. Subject 1o Arlicle 83 and save as
aforesaid [t shalt not be necessary 1o give any hotice of an adjournment.

67 At any General Meeting, a resolution put to the vote of the mesting shall be
dacided by a show of hands unless (befora, or upon the declaration of the
result of the show of hands) a poll be duly demanded, in accordance with the
provisions of tiase Adicles, and unless a poll bas so demanded a declaration
by the Chairman that the resolution has been carred, or camied by a
pariicular majorily, or lost or not carried by a parlicular majority, and an entry
to that effect in the boock confaining the minutes of proceedings of the
Company shall be conclusive evidence of the fact without proof of the
numbe{ ar proportion of the votes recarded in favour of or against such
resolution,

68. In the cuse of an equality of votes tha Chalrman shell, both on a show of
hands and on a poll, hava & casting vote in addition {o the votes to which he
may be enlitied as a Membar,

689, A poll may bs demandad upon any question by thae Chalrman or by nol lass
than fiva Mambers present in person or by proxy and entitied to vole orby a
Member or Members present in person or by proxy fepraseniing nol fass
than one-tenth of the iole! voting rights of al the Membars having the dght to
vate at the meating or by & Member or Members holding gheras conferring &
right to vots at the meeting, being shares on which an aggregate sum hse
baen peid aqual to nol less then one-tenth of the tota! sum pexd up on all the
sheres conlariing thet nght.

70 A valil instrumant eppoinling & proxy shall be deomad to confer authortty to
damand of joia in damanding a poll, and for the purposss of Articls 76, &
demand by a proxy for 8 Merber or other person aniitied to vots shall be
deamed to ba § damand by thet Mamber or other person.

71 Subject o the provisions of Asticle 76, i & poll is demandad as aforesaid i
shall be teken in such manaer and al such time 2ad place a3 the Chekman of
the meating dicecls, sad either ol ance, or afier en indatval or adjoumment
(but not more ihan thirly days afiar the date of the meeting or adjoumned
mesting sl which the poll was dJemanded), and the resull of the poit shell be
deamad to be the rasolution of the meoling &l whxh) ihve poff was demanded.
The damend for » poll may ba withdrawn  No nolice need be gven of a poll

not teksn munadistely

72 Anypoldﬂydemﬁrdonmeekdmoucm&manofame&ngormany
quastion of sdjounment shall be faken of the meefing and without
adjournmen’
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73, The demand of a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded,

VOTING

74.  Subject to any special terms as to voling upon which any shares may have
been issued, or may for the time belng be held, every Member present in
person shall upon a show of hands have one vote and every Member present
in person or by proxy shall upon a poll have one vote for every share held by
him. If an arder is made by any Court of competent jurisdiction on the ground
of mental disorder for the detention of or for the appointment of a guardian or
recelver or other person to exercise powers with respect to the affairs of a
Member then such Member may vote, whelher on a show of hands or on a
pofl, by his recelver and such receiver may, on a poll, vole by proxy.

75.  If two or more persons are jointly entilled to shares for the time being
conferring a right to vote, eny one of such parsons may vote at any meeting,
elther persontally or by proxy, In respect thereof as if he were solaly entitied
thereto, and if more than one of such joint holdera be pressnt at any meeting,
either parsonally or by proxy, the Member whosa name slands first on the
Reglstar a5 one of the holders of such shares, and no othar, shafl be entitled
lo vote in respect of tha same.

76.  No Member shall, unlass the Directors otherwise datermine, be entitied to be
present or lo vole, elther in person or by proxy, al any Geners! Maeting or
upen any poll, or to exercise any privilsge a8 & Membar in relstion to
maetings of the Company in respect of any shares held by him if either:-

761 any moneys due and puyeble In raspect of those shares remamn
unpald; or

76.2 & Diraction Nobce as defined in Articie 77 shwll have beaen satved and
not withdrawn or deemaed to have been withdrewn (only I, al the time
of service of the seme, the Compeny is a public mited company, and
Aiclss 77 to 81 (inclusive) shadl be spplisd and consirued
accordingly):

77 It any Member, or eny other perton appesding to be interested in shares held
by such Member, hes bean duly served with & nolice under saction 212 of
the Act and is in default foc the prescribed pariod refemred to in Article 70.2 in
supplying to the Compeny the informalion thaceby, required, than the
Diceclors mey in their sbaociuts discretion ot sny tma thereafter serve g
nobce (8 "Direchion Notics™} upon such member a3 fotlows:~

771 2 Dischon Nolce may dwsct thal, in respect of the shares in
relsbon to winch the default occurred (the "Defaull Shares™) {which
expression she¥ nclude any finther shares which are Issued in
raspacl ¢* such shores), the Member shall nol be enlitier to be
present o fo vote &l any General Meeling eilher personally or by
proxy of to exercise any olher righls conferred by membership in
relation to meelings of the Compeny, and
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77.2 where the Default Shares represent at least 0.25% of the share
capital of the Company, then the Direction Notice may additionally
direct thal.-

77.3 In respect of the Default Shares, any dividend or other money which
would otherwise be payable on such shares shall be retained by the
Company without any liabliity to pay interest theraon when such
money Is finally paid to the Member; andfor

77.4 no transfer of any of the Default Shares held by such Member shall
be registered unless:-

77.4.4 the Member is nol himself In defaull as regards
supplying the Information required; and

7742 the transfer Is of parl only of the Member's holding
and when pressntad for registration Is accompanied
by a cartificate of the Member in a form satlsfactory to
fho Diroclors 1o thet effect that after dus and careful
enquiry the member s satisfied that no person In
defoull ©s regards supplying such Information Is
Interested in any of the shares the subject of (he
{ranafer.

The Compeany shall send to each: olliar person appearing to be
interestad (n the shares the subject of eny Diracllon Nalice a copy of
the Notllcs, but the fatlure or omisston by the Compeany {o do so shall
not invalidate such Diractlon Notica. Nsither the Compeny nor tha
Diractors shall In any event ba kable to any parson &3 @ reault of the
Dirgctors having imposed any restriclions pursuant to this paragraph if
the Directors hove actad In good fanh.

78  Any Direction Notics shall have effect in accordance with lis terms for 8o long
g8 the defeult in respact of which il wes lssued conlintas  Any Direclion
Notica shall casse to have affact in relslion to any shares which ere
tronsfared by such member by meens of an Approved Transfer. The
Directors may at sny time give notica cancelling & Diceclion Nolics, in whole
of ka pad, or suspanding, in whole or pert, the imposilion of any restrictions
cantainad i the Dirsction Notica for & giver petiod,

78 Forthe pucposes of this Article -

79.1  aperscn sheit b trented as appesnng to be nlerasted n any sharas
if tha Member holowg such sheres has given to the Company a
notificetion undar the seid section 212 which elther (a) names such
pesson as being so interasted or (b) fsds lo estabiish the idenlities of
those intscasted in the shaces and (efler taking into account the said
nolification and any other relevant section 212 nolification) the
Compeny knows or has reasonable cause {o betieve that the person
i question is or may be interested in the shares,
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79.2  the prescribed period in respect of any particular Member Is 42 days
from the dale of service of the sald notice under section 212 except
where the Default Shares represent at least 0.25% of the share
capital of the company in which case such period shall be reduced to
28 days; and

79.3 atransfer of shares is an approved transfer if, but only if

79.3.1 tis a transfer of shares to an offeror by way orin
pursuant of acceptance of a take over offer for a
Company (as defined in section 14 of the Companias
Seourities (Insider Dealing ) Act 1985 (as amended by
the Criminal Justice Act 1983)); or

79.3.2 the Dlrectors are satlsfled that the transfer is made
pursuant to @ bona fide sale of the whole of the
beneficial ownership of the shares o a parly
unconnecied with 8 Member and any other persons
appearing {0 be interested fn such shares and the
transfer results from a sale mads through a recognised
investment exchange (as dsfined In the Flnanclal
Services Act 1986) or any stock exchange culside the
United Kingdom on which the Company's shares are
nomally traded (spert from any ssle resulting from
matching bargalns) through the relevant market.

80.  Nothing contelnad in Articlas 77 to 79 (Inclusive) shall timit tha power of the
Directors under section 216 of lhe Compenies Act 1888,

81.  Ralerence to o person being in defaull In supplying {0 the Compeny the
information reguired by o nolice urkiar the said saction 212 includes.-

81.1 reference (o his having folisd or refusad to give ait or any port of «,
and

81.2 refersnca to tve having gven informa «1 which he knows 10 be felge
in & maleria! parlicular or havng tetiierily grvan information which e
feise In & materist pacticular.

82  Ona poll votes may be given parsonally or by proxy end @ Member eniilled
(o more than one vode nead not, if ha voles, use gl his volas or cast all the
voies he usas lhe same way The nstrumen eppointing 8 proxy shall be in
writing in (he usuel form, of such olher form es shall be approved by the
Directors, under the frand of the eppointor or his duly consiiiulad atiomay, or
i such sppointor ik & corporation, under #s common ses! or gigned on its
behatf by an attorney or @ duly suthonssed officer of the cotporeton. A proxy
nasd not be & Member of the Compeny. A Momber mgy appomt moce than
008 proxy to attend on the seme occeaion  The deposit of en instrument of
proxy shall nat prechude @ Member from attending and voting in person at the
meehng thereof or any adioumment thereof
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83.  The instrument appointing a proxy, together with the power of attormey (if
any) under which it is signed, or a notarlally certified copy thereof shall be
deposited at the Office or at such other place within the United Kingdom as is
specified for that purpose in any instrument of proxy sent by the Company i
relation to the meeling, not less than forty-eight hours before the time for
hotding the meeting or adjourned meeting al which the person named in such
instrumeni proposes to vole and in default such instrument shall not be
treated as valid.

84.  Aninstrument appointing a proxy shall, unless the contrary fs stated thereon,
be valid as well for any adjournment of the meeting to which it relates ar 3
shall be deemed to confer autharity to damand or join in demanding a polt but
shall not confer any further right to speak at the meeting except with the
permission of the Chalrman, No instrument of proxy shall be valid after the
explry of twelve months fram the date of its execution except at a adjoumed
meeting or on a poll demanded at a mesling or adjoumead meeling in cases
where the meeling was originally held within twelva months from such date.
The [nstrument appointing & proxy shall ba In usual form or such ather form
as may be approved by the Directors from time to time and shall be In writing
under the hand of the appointor, or of his attorney duly authorieed In wriling,
or If such appointor be a comotetion sither under il commeon esal or under
the hand of an offlcer or sttornay so authorised. A Member may appoint two
or more psrsons as proxies In the gitemative, but if he does so, only ons of
such proxies may attend as such and vole - ..end of stich Mamber on any
ona occasion,

85. A vots in rcoordunce with he tarms of an nstrument of proxy shell be vatd
notwilhstanding the previous death or incspacily of the principa! of revocation
of the Instruntent of proxy or tha authotity under which £ was execuied or
transfar of the share In teapect of wivch the vole was glven, provided mo
intimation in wriling of the death, or incspecity, ravocstion or trensfer shell
have bean recotved et the Offics or such other piace a¢ is specifiad for
depositing the instrumant of proxy befors the ting for hoidng the mestng or
the halding of 2 poll subsequantly thereto st winch such vole s gven

YARIATION OF RIGHTS

86  Subjedt to the provisions of the Sistules, i st sny tme e copitsl is dnded
into differant classas of shares el or sny of the rights or privileges stiachad to
sny cless may be veded o sbogated (a) i such mannaer (f any} ss may bs
peovided by such rights, or {b) n tha sssnce of any such provision sither
with the consent In wiing of the holders of st least Gvee-fowths of the
nomine! amound of the issued shares of tht cless or with the sanchon of an
Extraordinucy Rasokiion pessed &t a separste meeing of the holders of the
jesued shares of that cisss, but not othermse  The crezton or msie of
shares ranking pacd pessu with or subsaguent fo the shares of any class shall
not (unless otherwise expressly provided by these Arbcles or the nghis
stlached to such fest mentioned sharas e & class) be deemed to be a
variation of the rights of such shares
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Any meeting held for the purpose of Article 88 shall be c¢onvened and
conducted in all respects as nearly as possible in the same way as an
Extraordinaty Generat Meeling of the Company; Provided that (a) no
Member, not being a Direclor, shall be entitled to nolica thereof or to attend
thereat unless he is a helder of shares of the clase the sights or privileges
attached to which are infended fo be varied or abrogated by the resolutior;
(b no vole shall ba given except in respect of a share of that class; (¢) the
guorum at any such mesting shall be at least iwo persons present holding or
representing by proxy at least ona-third In nominat value of the issued shares
of the class, and at an adjoumed meseting one person holding shares of the
class In quastion or his proxy; and (d) a poli may be demanded in writing by
any Member present In person or by proxy and enfilled to vole at the
meeting.

S AND OT

Unless and until otherwise determined by the Company In General Meeting
tne numbar of Directors (other then alternate Diraclors) shail not be lags than
two and shatl not excead ton,

The non-axacutiva Directors shall ba pald out of the funds of the Company by
way of fess for their gatvices an 6mount a8 shall ba datarmined by the Board
from time to tna.

The Directors sagll ba entitied to be repeld all reasanable trevelling, hotel and
olhar expenses incurred by (ham raspectivaly in or sbout the performance or
thair dulles as Directors Inchuding eny expanses Incurred in aliending
Meetings of the Board or of Commiltiass of the Bosed or Ganaral Meetings
and i In the opinion of the Directors it ls dosirable that any of thelr numbaer
should make any specis! journays or psrform any spacial sorvicas on behalf
of the Compeny or His business. such Director or Diraclors may be peld
reasonable additionat remuneration and eaxpenses as the Directors may from
time to tima datarmaing,

A Direclor sheil not requira 4 share qualification A Diractor shail ba entitled
to receive nolice of and attend &nd spagk at all Gensral Meelings of the
Company and gt ol separsie Guneral Mestngs of the holdars of any class of
shares

Without prejudics to the powsr of the Compsny pursuant to these Articies the
Diceclors shall have power st any time to appoint say person either to fill a
cosue! vacancy of 28 an addition to the Boerd. Subject (o the provisions of
the Statules and of these Articies, eny Director 30 appointed shell hold office
only untt the dissaluton of the Annuel Ganecef Meeting of the Compeny naxt
following such appoindment unless he is re-alacted during such meeting, and
he shall not refire by rotaton at such mesting or ba laken inte accotmt ¥
dstarrining tha rotation uf retirement of Direclors at sich masting

Withaut prejudice to any of the provisions for disquakfication of Directors or
*or retirement by rotalion contened in thege Aslicles, the office of a Director
shall be vacated ff, by notice in wriling defivered to the regislered offica of the
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Company or tendered at a meeting of the Board, his resignation Is requested
by all of the other Direclors and all the other Directors are not less than 3
{three) In number.

TERNATE DIRECTORS

94,  Any Director may in writing under his hand appoint (i) any other Director, or
(1i) any other person who Is approved by the Board as hereinafter provided to
be his altemate; and every such aliernate shall (subject to his glving to the
Company an address within the United Kingdom at which notices may be
served on him) be entitled to recelve notices of alt meetings of the Directors
and, in the absence from the Board of the Director appolnting him, to attend
and vote at meetings of the Directors, and to exercise all the powers, rights,
duties and authorifies of the Director appointing him; Provided always that no
appointment of & person other than a Direclor shall be operative unless and
untll the approval of the Board by & majarity consisting of two-thirds of tha
wholes Board shell have been given. A Director may st any time ravoke the
appoiniment of an altemate appointed by him, and subjact to such approval
a8 aforssald whare requisite appaint another pergon in his place, end if a
Dirgctor shal! dia or cegsa to kold the affice of Diractor tha appointment of hlg
uiternate shall thereupon casse and determine, provided aiways thet If any
Director retires but is re-alactad st the meating st which such retframant foak
affect, any appolatment mada by him pursugnt ta this Articls which wae in
forca immadintaly prior to his retiramaent shak continue o oparate after his re-
sloction aa if he had not 80 relired. Tha sppoiniment of on allsmale Director
shall censs and detarmine on the happenitg of any event which, if he was &
Director, would rendar him legaiy disqueliied from acling 88 a Direcior or H
he hes & benkruptoy order made egelast him o If ha compounds with his
cradiicrs ganerelly or If ha becomas of unsousd rrind. An alternate Dicector
nexd not hoid a shore qualifcation and shakt not be counted In reckoning this
maximum number of Dy «ntors sliowsd ™+ - 2 Aticles of Associslion for the
fime being. A Dicector acting £ oeraate shed have on edditiona! vote it
meatings of Directors for caich Direcior for whom he ocls o8 sllemnate but he
shell count es only one for the puroces of detarmining whethar & quonim be
present

95  Every parton acing o4 an sRkemale Diceclor shak bs en officer of

the
Company end shelf glona be responsibie 10 the Compeny fof his own acts
am!dﬂnuh,mdhc:hﬂnolbod«nndhbeﬂnmﬂof«fgxﬂm

o8 Subject to the provisions of the Slalules the Dveciors may fiom time lo time
appoint one or more of their body to be Managing Director or Joint Managing
Divectors of the Compeny or to hokl such other execulive office in relation lo
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the management of the business of the Company as they may decide elither
for a fixed term or without any {imitation as to the pericd for which he or they
is or are to hold such office, and may, from time to time (subject to the
provisions of any service coniract between him and the Company and without
prejudice to any claim for damages he may have for breach of any such
service contract), remove or dismiss him or them from such office and
appoint another or others in his or their place or places.

A Managing Director of such Execulive Director shall (subject to the
provisions of Article 124) and without prejudice to any clulm for damages any
such Managing Director or Executive Direclor may have for breach of any
service condract betwean him and the Company) be subject to the same
provisions as to removal and as to vacstlon of office as the otlher Directors of
the Company, and If he ceases lo hold the office of Director from any cause
he shall Ipso faclo immediately (bu! witheul prejudica as aforesald) cease lo
be a Managing Direclar or such Exaculive Director.

The salary or remundrallon of &ny managing Direcler or such Executive
Director of the Company shall, subleci es providad in any contract, be such
as the Board may from time lo timo delerming, and moy sither be o fixed
sum of meney, or may altogsther or in pert be governad by the business
done or profils made, or may lnclude the maeking of provisions for the
paymant to him, hie widow ar other dependunis, of a pansian on reliremant
from the office or amploymant to which he fa appolnted and for the
patiicipation in pension and Ba sssurancs bansfits, or may ba upon such
othar terms &s such the Board may from Ume lo Ume determine.

The Direclors may from time {0 ime antrust to and confer upan a Moenegk.)
Olractar or such Execullve Direclos for the U belng the power exarcisable
undac these Articles by the Direclors, other than power to meke calts or forlell
shares, 83 they may think fit, end may confer such powers for such lime, end
to be exercised for such objacte end purposes, and upon such lams ervd
conditions, end with such restriclions s« thoy may thiok expedient and
may confar such powars aither wih or to the axciusion of
substdvbion for 2 or ony of the powsrs of the Dwsctors 0 thet behet!
may fom tune to hme revoke, withdraw, sher or vacy st or any of

powes

25

i3

POWERS AND DUTIES OF DIRECTORS
100. The business of the Compeny shek be meneged by the Diwectors who in
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ackiition to the powers and authorkies by these Ariciss or olherwise
exprassly confamred upon them may exwcise a8 such powers, and do ali
such acte end hings £8 May be extrcised or done by the Compeny, and o2
are not by the Stotules or by these Articles requined 1o be exercsad or done
by the Compeny k1 General Maetng, subyect neverthelass to such divections
(being not inconsistent with any reguiations of these Articias or the p-v visions
of tha Stahies) as may be given by the Company in Ganeral Meeting:;
Provided thal no divechon given by the Compeny m Jenaral Meeting shall
nwehdels any prior act of the Draclors  winch woukd have bean vad if such
dicectan had nok been gven, and the provisona containad in these Articles
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101.1

101.2.

1013
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as to any specific power of the Directors shall not be deemed to abridge the
general powers hereby given.

The Directors may establish and malntain or procure the establishme: it and
maintenance of or the participation of the Company in any non contributory or
contributory pension or superannuation or death, disablement, sickness or
other benefit funds or schemes for the benefit of, and give or procure the
glving of donations, gratulties, pensions, allowances or other benefits to any
persons who are or were al any time Direclors of or in the employment or
service of the Company or of any company comprised in the Group, or of any
company which Is or was a predecassor in business of, or the whole or any
part of the undertaking of which has become mediately or inmediately vested
in, the company or any such other company as aforesald, or of any company
allied or associated with the Company or any company within the Group, and
to the wives, husbands, widows, widowers, children and other relatives and
dependants of any such person, end may meke payments for or towards the
insurance of any such persons as eforesald, and may estublish maintain,
support, subscribe {0 ard conlribule o alt kinds of schemas, trusis and funds
far the banefit of or calculatad to ba for the benefit of or to advance the
interests and welkbaing of ’ny company compiisad within the Group, or of
any such person as aforessld and do eny of the matlors aforessld, sither
alone or in conjundlion with any compeny comprissd In the Group. Any
Director hokilng or who hes held such employmant or officar shall be sntilled
to parliclpate In snd ratain for his own banefit any such donation, gratuity,
sliowanca or benafit (whethar under any such fund, schema, Insuranca or
otherwise). A Dlrector or formar Direclor shall not ba accountable to the
Compeny of the membars for any benaf of any kind conferred undar or
pucsuent lo this Article and the receipl of such benafit shalt not disqualify any
person from being or bacoming & Direclor.

The Direciors may esisblish, meintaln, supporl snd subecribe o and
caniribute to all kinda of rusts, funds ond schemes Inckutiing butl without
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Director who enters into any such contract, arrangement, transaction or
proposal or who is s0 interested be liable to account to the company for any
profit realised by any such contract, arrangement, transaction or proposal by
reason of such Director holding that office or of the fiduciary relation thereby
ostablished but the nature of his interest shall be disclosed by him In
accordance with the provisions of the Statutes.

101.4 Save aa hereln p- _vided, a Direclor shall not vote in respedt of any contract,
arrangement, {runsaction or any other proposal whatsoever in which he has
an interest which (together with any interest of any person connected with
him) is a material interest otherwise than by virtue of his Interests in shares or
debsntures or other securitles of or othervise In or thraugh the Gompany. A
Director shall not be counted In tha querum at a meeting In relation to any
resolution on which he Is debarred from vaoting.

101.5 A Director shall (in the ubeence of some other material interast than is
indicated below) be entilied to vota (and be counled in the quorum) in respect
of any resclution concerning any of the following matters, nemely:-

101.5.1 the giving of any securdly or indamnily to him in respect of
money lent or obligations [ncurred by him at the requoat of or
for the banefit of tha Compeny or any of s subsidiariss;

101.6.2 the giving of any seourily or Indemnity to a third party In
respect of a debt or obligution of the Company or eny of His
subsidiarion for which he hirsell has sssumed responsibifty in
whele of In part under a gusraniee or indematy or by the
giving of securtty;

10183 any proposal conceming an offer of thares of debantures or
othur securities of or by the Compeany of gny of ks subsidiaties
for subsctipiion or purchese in which offer ha is or is fo ba
intecetled s & pasticipent in the undenwriting or sub.
undenvriting thereot.

10154 any oontraol, wrrangement, trsnescton or other propossi
coNcamINg ony othér COMPony n winch ha K misrested,
dicaclly or ndiractly and whether od a0 offioer or shareholder
or otharwies howsoeves provided that he is not the holkder of or

inerested in ONe Pir cent oF Mora of any Cigss of

10155 aay conimect. acrengement. Wensachon or olher proposal
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103

104

105
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conditional upen approval by the Board of the Inland Revenug
for taxation purposes;
101 5.6 any contract, amangement, transaction or proposal concaming

the adoption modification or operation of any schame for
enabling employees including full time Executive Direclors of
the Company and/or any subsidiary to acquire shares of the
Company or any arrangement for the benefit of employees of
the Company or any of its subsidiarias under whith the
Director benefits In a similar manner to employees and which
does not accord to any Olrector as such any privilege not
accorded 10 the employees to whom the schamae relatas; and

101.6.7 any arrangement for purchasing or malntalning for any -fficer
or auditor of the Company or any of ils subsidiaries insurance
against any fabiflly which by virtue of any nie of iaw woukd
otherwise attach lo him in respsact of any negligence, breach of
duty or bresich of trust for which ha may be gulity In relellon to
the Company or any of lls subsidiariss of which hs Is a direclor
offlcer or audilor.

A Dikoctor shall net vola or ba counted In tha quorum on any rexolution
concaming t¥s own eppolatment ss tha holdar of any office or piaco of profit
wih the Company of eny Company In which the Company Is Intareated
Inckuding fixing or varying the tanmis of his eppolatmant or the tarmunation
WI

Where proposals sre under condidaralion concaming the appoiniment
(inciuding fixing of varying the terma of appointmant) of two or more Direclots
fo officas or employmentis with the Company or sny company in which the
Compeny iz inlecested, such propossis tholt be divided snd considered in
relgtion to sech Direcior separately and In such cesss each of the Directors
concamad {if not debsrred from voung tnder Artiche 101.6) shall be entitiad
to vots (end be counisd m the quorum) n respact of each resoiution excem
thet coNCAINING e OWN SPPoKMent

K sery quesiion sholl sciee &t 50y maeting ée to the matensity of & Dreclor's
Inderest Of as O the entithernent of any Direcior 10 vole and such question 1s
not resoivid by his voluniztily sgresing 10 sbelain from voling, such question
shell be reforred o the Cheirmen of the meeting ond his ruling in redstion (o
sy other Dicecior shell be finel and conclusive sxcopt in 8 Case whare the
neture o axien of the interezts of the Director concemed have not been fully
dhaciosed

A Dicoctor who . i any woy, whetiwer directly or indiractly, interestad in a
traneechon or sirengemont with thae Compeny shell, st the meeing of the
Boerd at winch the question of entenng mio the treasachon 18 ficet teken into
considersbon {oc ¥ tha Dwacior dxd nol st the date of thet meetng know his
interest extted n the transaction st the fist moeting of the Board afer he
knows thet be 18 or hes become wieresied), declare in accordance with the
Acts the nature of hes interest  For the pwposes of this Article -
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108

105.1 a general nob © given to the Board that a Director Is to be regarded
as having an interest of the nature and extent specified in the notice In
any transaction or arrangement in which a specified person or class of
persons Is interssted shall be deemed to be a disclosure that the
Director has an interest in any such transaction of the nature and
extent so specifiad;

106.2 an interest of which a Directr~ has no knowledga and of which it is
unreasor.able to expect him tv nave knowledge shall not be +aated as
an interest of his; and

105.3 subject lo the provisions of the Siatutes the Company may by
Ordinary Resclutlon suspend or refax the provisions of this Article to
any extent or ratify any transaction not duly authorised by reason of a
coniravention of this Asticle.

The Directors may exerclss the voting power conferred by the shares in any
other company seld or owned by the Gompany or aexerclsables by them as
directars of such other company in such menner in ali raspacls as they think
fit (including the exerciss (hareof in favour of ony resohulion appointing
theamselvas or any of them direclors or olhar officers or servants of such
company or voling of providing for Uve peyment of remunaralion to such
officars or sarvanis),

A Diector of (e Compeny may continue or become o Direcior or olher
officer, servant or memtnr of any compeny peomotod by the Compeny or in
which & may be imereatad o8 0 vendor, sharohokiar, or otharwias, snd no
such Director ehall be accoimtable for sny remuneretion oc olher benefis
cerived ue ditecior or othar olficer, servanl of member of such company

The Dwaclors may exeitiss the powers conferred upon the Compeny ty
saction 342 of the Acl with regwd to (ha kesping of an oversses branch
Regisler, snd the Diceclors mey (subject 1o the provisions of thel seclion)
maoke and vory such reguictions se U ey mey Bk R respeciing the keapog
of any such regitier.

The Deaciors may s sny Lme require ooy corporgte Member (o Axnish eny
mfocngtion, suppocied (€ the Ditecions 50 teawe) © 1 3 sintutory deciacahon,
which they moy conekier Decsasy for the pucposs of deter.niing whather
or not such Member i& one 10 wich 8echons 423 {0 430 (boths mclusive) of
a0d achachis 19 to the jacome snd Corporsbon Tuxes ACt 1988 (oc any
sistutory modiicabon or re-soaciment thateo! for the tme beng n force)

appies

PRESIDENT

110.
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Tha Diceciors may from time to bme appont & Presgend of the Company
(who nead not be 2 Dxecior of the Cormpeny) and mey determine fxs dulies
sndd rernunatabon snd the penod fue winch he is to hold office
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LOCAL MANAGEMENT

111. The Directors may from time to time provide for the management and
transaction of the affairs of the Company in any specified localily, whether at
tome or abroad, in such manner as they think fit, and the provisions
contained in the three next following sub-clauses shall be without prejudice to
the general powers conferred by this Article:-

111.1 the Directors from time to ime, and at any time, may establish
any local board or agencies for managing any of the affairs of
the Company In any such specified locality, and may appoint
any persons to be members of such local board, or any
manhagers or agents, and may fix thalr remuneration. And the
Directors from tima to time, and at any time may delegate to
any person so appointed any of the powers, authoritlas, and
discraetions for the time being vested in the Directors, ather
then the power of making Celis, and may authorise the
members for the time baing of any such local Board, or eny of
them, fo fill up ths vaconclas therein, and to act
notwithstanding vacencles; and any such appointment or
dalsgetion may be made on such terms and subjsct to such
condtions as the Direciors may think fit, and the Directors may
ol eny time remova eny paraon 8o appolnted, and may anaul
or vary any such detogation;

1112 the Directors may st any tiwe and from tima o time by powasr
of attomey undar the Beel, appoinl any parson or parse - 10
be the allomay or stomeys of tha Company for auch
purposas and with such powers, authositiee and discrations
(not exceeding those vesled in or axerciesbia by tha Directors
under these preaants), end for such perod end subjec to such
conditions as the Directors mey from time to Uma think i, end
nny such powsr of sttomey may conteln auch provisions for
the peotection or convenience of persons desiing with such
atiormmay or aitorneys ee the Diraclors may think it sod

1113 v such delegates or sttorneys ae cforascd may be
suthorssd by the Dicectors 10 sub-telagele all or any of the
powers, authoriie 1 aod decretions for the time being vested in
them

BORROWING POWERS

112  The Directocs may execcse sii the powsss of the Company (0 borrow monsy
end to morigege or cherge ks undertalong, propesty end uncalied capilel, or
sny part thereof, and to msuve debsnires ond other secunhes whether
ouiright or as sacurky for any dabl, kebiRy or obiigations of the Company or
sny twd perdy, subject fo 2 il 1 vaiue of 40 par cant of the paxd up share
capiat end say prernium theraon from time Lo time
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113. The Direclors may exercise all the powers of the Company to borrow or raise
money upon or by the issue or sale of any bonds, debenturss, or securities,
and upon such terms as to time of repayment, rate of interest, price of issue
or sale, payment of premium or bonus upon redemption or repayiment or
otherwise as they may think proper, including a right for the holders of bonds,
debentures, or securlties, to exchange the same for shares in the Company
of any class authorised {o be issued, subject to the limit set out in Article 112,

114, Subject as aforesaid the Direclors may secure or provide for the payment of
any moneys 1o be borrowed or raised by a mortgage of or charge upon all or
any part of the undertaking or property of the Company, both present and
future, and upon any capital remalning unpald upon the shares of the
Company whather called up or not, or by any other security, and the
Directors may confer upon any mortgagees or person In whom any
debenture or securily Is vested, such rights and powers as they think
necessary or expedient; and they may vest any proparty of the Company in
trustess for the purposs of securing any monays so borrowed or raised, and
confer upon the trusleas or any recelver lo be appointed by them or by any
debenture-holder such rights end powers as the Directors may think
necassary or sxpadiant in relation to the underiaking or properdy of the
Compeny or the monsgement or the realisation lthersof or the maeking,
recelving, or enforcing of Calls In respect of unpald ceplisl, and otherwise,
und mey make and lssus dobentures to trustess for the purposs of further
securlty, and any such trusiess may be remungraled,

115  The Diraclors moy glve sacurily for tha peymant of any monays payable by
{he Compeny in ke manner o8 for (he paymant of menays borrowed or
relnad, bul in such ceee tha amount shall for the pumose of the sbove
kmitalion be reckoned as pard of the money boirowed

116  The Diectors shell keep u Reglsier of Cherges In zocordence with the
Stalutes znd the fee 10 be pekl by any person othee then a credior or
Member of the Compeny for each inzpection of the Ragister of Charges lo be
kopt undar the Act shell be the sum of £1

DISQUALIFICATION OF IMRECTQRS
117 The office of p Dwecior shell be vecsied -
1171 ¥ not baing & Managing Dwucior or Executive Director hokding

office a3 such for u fxed period & Diecior dolivers o the

Boacd of 10 e Secreingy & nolica st witling of ths resignation
of his office of Dwecior, of

1172  a Dirsctor ceasss %0 be & Director by virfue of vny provision
of the Stetvles or becomes peobwbited by lew irom being &
Dxeclor: or

1173 f a Dwuaclor ba~mas bankropt, of compounds with his
creditors ganacally, or
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1174 if an order Is made by any Court of competent jurisdiction on
the ground of mental disorder for his detention or for the
appolntment of a guardian or recelver or other person lo
exercise powers with respect to his affairs; or

117.5 if not having leave of absence from lhe Directors he or his
alternate (if any) fall to attend the meetings of the Directors for
six successive months (unless prevented by lliness,
unavoldable accldent or other cause which may seam to the
Directors to ba sufficient) and the Directors resolve that his
office ba vacated.

ET! T, P E DI

118. Al each Annual General Meeting, one-third of the Diractors who are subjact
to rellrement by rolation, or if thelr number Is not threa or & mulliple of three,
then the number nearest to but not excaading one-third shall retire from
office. A Disctor relidng sl & mealing shall retaln otfics until the digsolution
of such meoting. The Ditectors may from Ume to tima appolnt any parson lo
be & Direclor efthar to fill a casuel vacancy or as an additionsl Dkactor. A
Director 86 appolnted shall hold offios until the next following Annual Ganeral
Mesting, but such Ditector shell ba eligthie for aloction. Such Director shall
not ba takan into acsount i datermining tha Diroctors wao gra sublact lo
roticement by rotation at thet maesling and, i not eppointed at the next
foXowing Annual Ganeral Mesating, shiall vesate office at the conchusion of that

masling

119  The Diractors o retice £t each Annuei Ganaral Maeting shell ba the one-third
or other nearest numbar who heve been longas! in office 2nd who are subject
to celicemant by rotelion.  As batwesn two or more wivo have baan in offica
mwmmmlhdm.uumwmﬂﬂhmwmmm
batwean tham be detecenined by ol The length of ma 8 Direclor hes been
i office ahall be computed from his iast eleciion o sppoiniment when he has
previously vecsted olfice A retiring Decie shell be cigible for re-siscton

120 The Compeny ot any Genacai Meshng st winch any Dreclors reiics m the
shoressid, ey subject (0 gay teechution rerucmg the nomber of
fil up the vecad oMces by elcing 0 Ike number of persons 1o
ba Dirsciors snd may Ml up arvy okhae vacencies

121 Hammmuwmaammammmm

§§

o8 regesds any perhculer Deeclor, ammmmmm
besn put to the mesting s0d lost

122 A resolubon for the spponioent of two or more persons 88 Daeclors by 2
sngle resolubon shel! be void unless a resolubon thal t shell be so proposed
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has first been agreed to by the meeting without any vate being given against
it.

123. No person except a retiing Director shall be elected a Director (unless
recommended by the Directors for elaction) unless notice Ir waiting shall be
sent to the Secratary not more than twenlty-eight days and not less than
sevan days before the day of the meeling at which the alection is to take
place, signed by a Membar duly qualified to aitend and vole at each meeting
stating the name and address of the person who offers himself or is proposed
as a candidate, togethar with a nollce In wrillng signed by such person of his
willingness to be slectad.

124. The Compeny In General Maesting may from time {o time as special business
Increasa or reduce the number of Diractors (subjsct to Article 88) and may
also daterming in whet rotation such Increusaed or raduced numbar is to go
out of office and without projudics to tha provisions of thase Articles, may In
Ganeral Maesling uppolnt eny parson to ba a Dicactor elther {o (Il @ casual
vacancy or &8 gn edditional Diraclor.

125. Withott prejudice to the provisione of ihe Statutes, tha Company may by
COrdinary Reschation remove any Director bafore the expiration of his term of
mﬁ

128. ‘The Compeny ey by Ocdinacy Resokition appoint sncther person In piats of
the Diraclor removed pumsuert to the provisiors of Uw Stoiutes of by
Exireordinary Resclution, end (he parson o appointsd shall hold office
dudng such tme only &8 the Dirsctor in whoes piace ha s sppointed woukd
have held the same if ba hed nol besn ramovad, but this provision shall not
prevent him from baing ekpibie for re-slection

127  No person shell be dqualied fom Beng sppainted a Dieclor, and no

corvensd wi have sitsived the sge of 70 yeers o mone. the Board shell gwve

his 808 m ysacs in the notics convaning the mestng m sny
document sccomper ying the nolics, bt the acciientsl oneson to do 20
not kwvalicinie 20y procesdngs. of 20y 2ppoiniment or rs-spporitment of
het Dwacior, &t dhel mesting

£

128. The Duaciors mey meet fogeiher in person or by tslephone (provided thet alf
perhes o the meeing cen heer each othwx) for the dupetch of busmess,
adjoum snd othaswee reguiate ther meetings as they think fit, and determine
the quorum pocessary for the bansacbon of busmess.  Untl otherwsse
deteimined two Dwackrs shell constitule @ quorem  Participation m a
meetng by kelephone ehall be deamed to consiitute presence in person at
such meebng and any person 30 parhapating shalt be entdied to vote and be

Pape No 33 of 45 K AR IITITANIS AV TO A




L O~ UVO~—IJO0

128,

130.

132

133

134

135
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countad in a quorum accordingly. Questions arising at any meeting shall be
determined by a majority of votes. In the case of any equality of voles the
Chairman shall have a second or casting vote., One Director may, and the
Secretary shall at {he request of a Direclor, at any time summon o meeting of
the Directors,

Netice of meetings of the Board shall be deemed to be duly given to a
Director if it is given to him personally ar by word of mouth or sent in wriling
to him at his last known address or any ather addrass given by him to the
Company for this purpose, A Direclor absent or intending lo be absent from
the United Kingdom may request the Board that notices of Board Meelings
shall during hls absence be sent in wriling to him at his last known address or
any other address given by him to the Company for this purpose, whether or
not out of the Unltad Kingdom.

The Diractors may elect o Chalrman or Joint Chalrman end one or more
deputy Chalrmen of thalr meatings (who may also ba an Executiva Offlcsr in
relalion to the mansgament or tha businass of tha Company) and determine
tha pariod for which he Is or they are to hold offlcs, but If no such Chairman
or dapuly Chalrmen s alected, or if at any meating neither the Chairmen nor
n depuly Chalrman ls present el Lhe Ums sppolniad for holding the samae, tha
Direclors presant shall choose soma ona of thek number to be Chalrman of
such mesiing.

-y duly convensd masling of the Direclors for the ime being &t which a

+ srum je progent shall ba competent to evarcize sil or any of tha authordtiss,

+ s, srd diecrations by or under thase Arlicles for tho bme bang vasied
sxarcissbie by the Ditectors genaraily.

A resolution in writing signed by 3l the Divectors for the bme bamg entitied to
receive notics of o mecting of the Directrs ehalt ba as effective for all
purposss o8 & resclulion of (hase Direclors pesead at a Mmeeling duly
convensd end hald, and may coneiet of seversl docunis ia tha Rie form
esch signad by . .2 or mock of the Diectors. Provided thal such a resolution
naed not be signed by an ehemale Dwector M i i sipnad by the Dwecior who

sppoiobed m

The Dxeciors moy delegete sny of thaic powde 10 commKishs Conising of
auch member of members of thowr bady as thery think M

AN comewitess sholt 1 ing exercee of the powsrs delogatad [0 hwm end m
the kansscion of husmess conform 10 any mode of procesedmgs snd
teguictions wiuch ey be prescribad by the Direciors, snd subject thersto
may reguisle thew proceedinge in the sivne maoner g2 the Direciors may do

The Dicaclors shall couse moules lo be made of the folowing matlers,
nemsly -

1351 of =i eppomiments of officers, and commeiees made Ly the
Dwaclors, and of thex salery or remunerabon,
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136.

135.2 of the names of Direclors present at every meeting of the
Board or of committees of Directors, and all business
transacted at such meetings; and

1353 of all orders, resolutions and proceedings of all meetings of
the Company of the holders of any class of shares in the
Company and of the Directors and committees of the
Directors.

Any such minute as aforesald, If purporting to bs signed by the Chalrman of
the meeting at which the proceedings were held or by the Chalrman of the
naxt succeeding meeting shall be raceivable as prima facle avidence of the
mallers stated In such minutas without any further proof,

Al acts dene by & mesting of the Directors, or of a commities, or by any
person scling s @ Diraclor, shall, notwithetardiing that it ba afterwards
discovered thal there wes soma defsct In the sppointmant of any person or
parsons acling &s sforeankd, or thet thay or any of tham were or was
disqualifisd from holding office or not entilied to vote, or had In any way
vacalad thelr or his offica be as valld as if every such parson had baen duly
appointed, and werse duly quelfiod end had continuad {0 be a Director.

ASSOCIATE DIREGTORS

138

139
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1382 W ha rengos b olfce, Oc

1383 il ha cenaes fo be in thi: smployment of sacvice of the Company 1. -
2 subeidiecy of the Compeny. or

1384 dbhemremoved from office by a reschdion of the Drectors

Tha appoximent, conbnuance m office. removel, powers, duties, end
remunersbion of sny Assocwie Dwector shell be  determmed by the Directors
who sihal have fuk powes 0 make such orengements. nol bemng
wconsisient wih the provisions of hes Asticle a3 they may thank fit
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140. An Assoclate Director shall not except with the approval of the Directors and
to the extent of any such approval:-

140.1  have any right of access to the books of the Company.

140.2 be enfifled to recelve nolice of or to altend at meestings of the
Directors or of any commiltee of the Direclors,

140.3  be enlitled to parlicipate In any other respect in the exercise of the
collective powers or dutles of the Direclors or {0 exercise any of the
powers or rights of a Director Individually under these Articles.

141,  An Assoclate Director shall In no clrcumstences be entitled to vole at any
meating of Lhe Directors or any committes of Direclors.

SECRETARY.

142, Subject to the provisions of the Stelutes, the Secratary ahalt be appolinted by
the Diraclors for such tarm and at such remuneralion and upon such
conditions as they may think . Any Seorelary £o sppolniad muy at any tima
be removed from olfice by the Diraclors but withow! prejudice 1o any claim for

peseed of, 83 the croe may be. thet such exigd » 8 inve pad acoraie
record of 8 duly consiituted meeting of the Divectors

mmmmmmmmmdmm
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of the Company such sums as they think proper. All sums standing to
reserva may be applied from time {o tims in the discretion of the Directors for
meeoting depreciation or contingencles or for special dividends or bonuses or
for equalising dividends or for repalring, Improving or maintaining any of the
properly of the Company or for such other purposes as {he Directors may
tnink conducive to the objects of the Campany or any of them and pending
such application may at lhe {ike discretion eliher be employed in the business
of the Company or be invesied In such investments as the Directors {hink fil.
The Directors may divide the reserve into such special funds as they think fit,
and may consolidate into one fund any special funds or any parts of any
speclal funds into which the regserve may have been divided as they think fit.
Any sum which the Directors may carry to resarve out of the unreailsed
profits of the Company shall not be mixed with any reserve to which profila
avallable for distribution have bean carriad, The Directors may slso without
placing the same to reserve carry forwand any profits which thay may think it
not prudent (o divide.

DIVIOENDS AND OTHER PAYMENTS

148, Subject as hersinafter providad the Company ln Genaral Maating maey
declara & dividend to be peid to the Mombers aocording to their respective
rigits and intersals in the profits, but no lrgar dividend shall be daclerr ¢
then ls recommaendad by the Diraclors.

147  No dividand or other monays payabic by the Compeny shell beor interost as
sgsinat lha Company

148, Subject to he tighls of parsons, H any, entiiied o shares with specist rights
as {0 dividand, off dividends shall be declored and paid according to the
smounis peid up on the shares in respect whereo! the dividend s peld, tut
no emourd peid up on o sha“e in advence of Calls shall be trested for the
purpost of e Asticio g8 peid up on the share. Subject a3 aforeesid aX
dviends thell be epportioned snd pesd proportiongtely to the smounts peld
up on the sheras dunng Bay portion of porions of the patiod In respect of
which the dvidend je peid. but N sny share comies any pediculer nghts us to
dwidends such sherg sholt renk foc Onidend ooecorangly

149  In cote saviral persone are regiciersd g6 ok hoidacs of 2oy shsre say one
on &coount of dividends in respect of such shive
150  The Direclocs mey kom bime 10 brne pay 86 ateim dividord o the Membars

151  No dvdend oc inlenm dividend shall be paysble axcept in sccordence with
tha provsons of the Stelutes

152 AN dwndands wleres! or oiher sums payable unciemed for ong year after
having been declered may be mvesied or othervase made use of by the
Dweclors for the banefit of the Compeny unii cissmed Sutwect to resoluton
by the Boord sl dwdands unclaxned for a period of twelve years afiar having
bear deckroed shak be forfelled and shall revest to the Company. The
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payment of any unclaimed dividend, interest or other sum payable by the
Company on of in respect of any share into a separale accound shall not
constitute the Company a trustee thereof.

153, Every dividend shall belong and be paid (subject to the Company's tien) to
those Members who shall be on the Register at the date fixed by the
Directors for the purpose of determining the persons entitied to such dividend
(whether the date of payment or some other date) nolwithstanding any
subsaquent transfer or transmission of shares,

154, The Directors may deduct from any dividend or other moneys payable to any
Member on or in respect of a share all such sums as may be due from him lo
the Company on accaunt of Calls or otherwise In relation {o shares of the
Company.

155. The Compeny may pay any dividend [nterest or other sum payeble in cagh or
by direct dabll, bank trensfer, cheque, dividand warrant, or monsy order and
may render the same by post to the Mambars or parsons entitied thareto,
and in case of joinl hoklers to the Membar whose name stands first In the
Register, or to such person and adderess ss the holder or joint holders may
direct, and the Company shall not bae responstble for any loss of eny such
chaqua, warrant, or ordar, Every stch chequo, weiran!, or order shell be
mads payabie (o tha order of the parson to whom R Is senl, or to such person
st the holder or jom! holdars may in writing dicect, and the payment of the
cha-ues, warrant or ordar shall be o good discherpe to the Compeny.

158 Mycmmmmemwmmmmm

Comoerny, offes Members the ght 10 slot 10 receive n raspect of sl or part
of thew hoiding of sheree. sdditional sheres creditad as fully peld kmiasd of
cash in respect of ot or pert of such daddend or dividonds and (subiect as
heramneiie’ provided) upon such terma sl condviions and in such menner as

then the dete of the Annuat General Meetng next following the date of the
Genesal Meetng 2t wihweh such Orongry Resolubon 13 passea
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158. When such right to elect is to be offered to members pursuant to this Article,
the Directors shail notify Members of the said right and shall make avatlable
to or provide Members with forms of election (in such form as the Directors
may approva) whareby the Members may exercise such right.

159. Each Membsr who elects to receive additions' shares shall he entitled to
recen 5 such whole number of additional shares, calculated &t the issue price
for each such shaie and ignoting any fraction of en addilional share, as is
nearly as possible equal to {bul not in excass of) the cash amount of the
dividend which such Member would otherwise have received.

160, Following election by Members In accordance herewith, the Directors shall
appropriate out of the profits of the Company avallable for distribution In
accordance with the Aot an amount equal to the aggregate nominal valus of
the number of shares required to ba aliotted to Msmbars who hava givan
notice of slection as afrresald and shall apply such amount in paying up In
fuli such numbar of s itionsl ahares. The obligation of ths Dlrectars to
maks such eppropiston In vespact of the shares of a particutar Member shell
be subject {o the righl of the Dlireclurs undar these Arlicles to rtain any
::v!d%r: or cthar moneys peyeble on of In respect of the sharcs of such

ember.

1681, The shares 30 aliotted creditad fully peid shall nol be entilied to pardcipate
the dividend than being declsrad or peid but shall in oit other respacis enk
peri passt with the fully pald sharas than i isste

162 The Dirsclors may on any acceslon datarmine thet the rights of gleclion
hareundiar shail ba subject jo such axolusions or other arrangenenis as the
Dicectors mey deam necessery of sxpaiient in reletion to legal or practics'
peobleme unches the laws of of the requirements of any recognisad regiisiary
body o¢ any siack exchange in any teridlory

163 The Directors mey underiske snd do such acts and things e thay may
COONGAr Necessnty Of cxpacdient for the purposs of giving efiect to the
peovieions of thie Articls inckding {withowt Reniing Yhe Foregoing) meking such
provieond g8 ey may think [ i reiction to any fraction of i~y share

{ncludng peoviswons whecaby fracbotal onttienments sre disregurded or the
banefX theceof cocrues to the Compeny raiher then to the Members)

CAPITALISATION OF PROFITS
184  The Directors may win the authonty of an Ordinacy Resoksbon -

1641 subject s herenefler pronded. resolve bo cupilshee sny
undivided profs of the Compeny (whether ot nol the seme sre
svadoble for datnbubon end including profits stendng fo any
reestve) Of. SNy sum standng 10 the credit of the Compeny's
shore precaum account or capts? redempbon resesve funds,
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164.2

164 3

1044

1048

646

Page No 40O 45

appropriate the profits or sum rasolved to be capitalised to the
tdembers In proportion to the nominal amount of Ordinary
Shares (whether or not fully paid) held by them respectively,
and apply such profits or sum on thelr behalf, either in or
towards paying up the amounts, if any, for the time being
unpatd on any shares held by such Members respectively, or
in payina up In full unissued shares or debenlures of the
Company of a nominal amount equal to such profits or sum,
and aliot end distribute such shares or debentures credited as
fully pald up, to and amongst such Members, or as they may
direct, in the praportion sforeseld, or paitly ih one way and
partly In the other; provided that the share premium account
and the caplial redempiion resarve fund and any such profits
which are not avallable for distributlon may. for the purpose of
this Article, only ba applled in the paying up of unissued
sharas to be Issued to Members credited as fully pald; and
provided thet In the cass whare sny sum is applied In paying
smounte for the Ume #~eg unpsid on eny sheares of the
Compeny or In pet* ; .~ 1 full debentures of tha Company
the amount of the nat sssats of tha Company ot thel lime s
not less than the aggregate of the celied up share caplial of
the Company end s undistributable reserves end would not
ba reduced beiow thal sggregaie by the paymont thereof as
ahown i the latest auditad pocounts of tha Compeny or such
other nocounis as may boe relavant:

tesolve thel any shecss sffotisd under Uwe Article to any

3
:
%
1§
g
:
3
$

the cusa of stiares or debeniutes beooming disttibuisbie under
this Aruole in fraciions;

suthoded any person 10 enter on behell of ol the Mambers
concsined lo 2n sgresment with the Compeny provxkng for
the siioimant 10 tham respacively. crecied os fully pexs up, of
sny sheres of dobeniures o which they mey be satitled upon

guch capitalieaton (any sgroement made undec such suthonty
being tharaupon effective a0d binding on s such Members),
snd

generally do all acis and thngs requeied to gve effect to such
resolubon as sloreseid
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RECORD DATES

165 Notwithslanding ey other provision of these Articles the Company or the
Board may fix any date as the record date for any dividend, distribution,
allotment or issue and such record date may be on or at any fime before any
date on which such dividend, distribution, allotment or issue Is paid or made
and on or at any fime before or afler any date on which such dividend,
distribution, allotment ar issue Is declared.

ACCOUNTS

166. The Directors st 1il irom time to time detarmine whether and to what extant
and at what imv and places, and under what condltions or regulations the
sccounting records of the Company, or any of them, shall be open to the
inspection of the Members, and no Membar ghell have eny right of Inspecting
any aocounting record or other document of the Company excepl as
conferred by statuia or quthoriasd by the Oirectars or by the Company in
General Masting. The Ragister shali bs open for ingpaction by sny Member
or other parson sntitlsd to Inspsct the sams, and any person cther thon e
Mambar Inspeciing the same shall pey o fae of 8p.,

187, A printed copy of avery proftt and loss account and balance sheet, Including
alt documanis required by law lo be ennaxad (o the balanca shaat which is to
be laid bafore the Compeny in Ganeral Maeling, together with copies of the
Dicectors' antt of the Auditors' reports shell (in sccordanca wih snd subject
&8 provided by the Statules) not l23s then twenty-ona clser days bafore the
dula of tha meeting be sant o avary Membar {whether he is or is nol entilled
1o recsive noiloss of Ganeral Meelings of tha Company) end avery holder of
debentures of the Compeny (whethat he Is orls not entiled) snd the Audiiors
end ol other persons. being perecns 30 ¢nditied, Provided thet the Compeny
shail not ba required (o sead copias of the documents as sforesaid In any
cose where e Compeny ie sniiied to and doss sarve & summary financiel
statomant ki eccordenca with sechon 251 of the Act

SEALD

188  Subjact lo Adticle 172 the Dicectors shell provide a Seat end tholl hava power
from tima (o tme to desitoy the same and (o subsiiivis a new seal in lisu
thareo!.

189. The Dreclore may resolve {f 1 shall lawful) thet the Compeny shall not have
a Seel

170 Tha Dxaclors may sxerciee the powecs confarrad on the Company by the Act
thereo! with regend fo having an officel Seal solely for sesting docunents
cresting or evioencing securhes of the Compeny Any such docoments to
whuch such Seal is sifixed pead not be signed by any parson

171 The Dieclors sha¥ provide for the safe custody of every seal (if any® of the
Compeny The Seal (f any) shall naver be affixed to any dacument except
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by the authorily of a resolution of the Directars which authority may be of a
general nalure and need not apply only to specific documemts or
transactions. Subject as in this Article provided two Directors or one Director
and the Sacretary or some other person authorised by a resolution of the
Directors shall sign autographically every instrument to which the Seal shall
be affixed and in favour of any purchaser or person bona fide dealing with the
Company, such sighatures shall be conclusive evidence of the fact that the
Seal has been properly affixed. As regards certificates for shares, stock or
debenture or loan stock {except where the trusl deed constituting any
debenture stock or loan stock provides to the contrary) or representing any
other form of security of the Company to which an official seal of the
Company is required to be affixad, the Directors may by resolution determine
that such signatures shall be dispensed with ar affixed by some method or
system such as a mechanical ar electrical signature.

172. Subject to the provisions of the Acl, any instrument signed by a Diractor and
the Secretary or by two Direclors and expressed (In whalaver form of words)
to be execuled hy the Company as a deed shall have the same effact as if
execuled under the Seal, If lts execullon In thet way is authorised by the
Directors or o commitiee of Directors authorized to do so by the boerd of
Dirgctors,

173. The Company may exarcisa tha powears conforred by Section 39 of the Act
with regard to having sn official ool for use obrond, and such powers shall
be vesied in the Directors,

BILLS, NOTES. CHEQUES AND RECEIPTS

174. Tha Direclors may draw, male, accapl, of andorse, or authorise any other
person or persons 0 draw, make, accapt, or endorse oy chaques, blils of

178 mmwmwmmnmmm,am

177 A nobce or other document addressed fo & Member &l fus regustered address
or gddreas for ssrvice m the United Kmngdom shall, if served by post be
daemed {o have baan served ai the fatest withi twenty-four hours if prepaid
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as first class and waithin forty-elght hours If prepald as second class, after the
same shall have been posted, and in proving such service it shall be
sufficient to prove that the nolice or document was properly addressed and
duly posted.

176.  If at any time by reason of the suspension or curtailment of postal services
within the United Kingdom the Company Is unable effectively to convene a
General Meeting of the company by notices sent through the post such
General Meeting may be convened by notice advertisement which shall be
inseried once in at least one leading natlona! dally newspaper.

179. Any notice glvan by advertisement shall be desmed to have been served
immediately before noon on the day on which the advertlsement (or if mere
than one, the later or latest) appears.

180, All notices directed to be given to the Members shall with respact to any
share fo which persons are Jointly entitiad, be given to whichever of such
parsons is named first in the Register, and notice so givan shall be sufficlant
to sl the holdars of such share,

181,  Sasrvice of a nolice at the registered address or the addrass for servics in the
Unlted Kingdom of sny persen whoss neme remains reglalerad as the holder
aor Joint hokler of any share, shall notwithatanding the death of such person
and whathar or ot the Company have notics of hiz decezse be dsemed to
ba sufficient notice 1o his executors or administretors, and to the surviver or
survivors of the joint hotdars, and {0 all other parsons enthlad to such share.

UNTRACED SHAREHOLDERS

182. The Compeny shell be entitied to £oil ot the best price reatonably oblainable
any share or stock of & Momber or aay shere of stock to which o person s
antitled by tranemission H and peovidaed that -

1821 for @ padiad of twelva yaaies (uckyg whictt lime ot teast tives
dividends shall have becomé payable in respect of such shara
ot stock) no chaque of wifrent sanl by the Company through
the poat in a prepaid latler addresesd to the Member or (o the
person entitled by transmission © the thate or stock at his
addcess on the Reglstar or other the las{ known sddrass given
by the Membear oc the person entiled by transmission (o which
cheques snd weirants are to be ssrt has been cashed and no
commumcaton hes been recsived by the Company from a
Member or the person entiied by ransmwession; and

1822 tha Corpsny hes at the expiration of the sad penod of twelve
yoars by adveriisament in both a ileading nationsl dadly
nowspepe and W 2 pewspaper cicculetng on fha area in
which the addvass referred 1o i Article 185 1 is located given
notice of its intentnr to self such share o <tock. and
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182.3 the Company has not during the further period of three months
after the date of the adverlisement and prior to the exercise of
the power of sale received any communication from the
Member or person entitled by transmission.

Yo give effect to any such sale the Compary may appoint any person to axecute as
transferor an instrument of transfer of such share or stock and such instrument of
transfer shall be as effective as If it had baen executed by the reglistered holder for
person entilled by the transmisslon to such share or stock. The Company shall
account to the Member or other person entilied to such share or stock for the net
preceeds of such sale by camying all monies in respect thereof and in respect of any
unclaimed dividends, capitat repayments or other such obligations io a separaie
account which shall be a permanent debt of the Company and the Company shail be
deemed to be a debtor and not a trustes In respect thereof for such Membaer or other
person, Monles carrled to such separate account may either be employed In the
businass of the Company or invested In such invesimants {ather than shares of the
Company or its holding company if any) as the Directors may from time to ima think
fit,

DESTRUCTION OF DOCUMENTS
183. The Comnpany may destroy:-

183.1 eny shere cerilficate which has basn cencelied al sny lime
after the explry of one yaer from the date of such cancaltation;

183.2 any dividend mendsate or ety variation or cancsilation lhareof
oc sny notification of change of hama o gddeess at any time
sfter the exphy of two yeais fiom the dele such manddate
vedetion canceltation or nolification wag racorded by tha

Company,

1833 any inslruement of lransfar of shenks whach has bosn registered
ol any Ume aler the expiy of six years from the daie of
regisitalion, gad

183.4 any othisr document on the besls of which any entry in the

Reguter is mede ot any ime aler the axpwy of sx ysars from
the deta an entry n the Regisier was first mede In respact of #t

sid A shall conclusrvely be prasumed 0 favour of the Compeny that every
sheta certificate g0 dastiroyed was 8 vaid oscificato duly and properly sssied
and that avery inskiumant of transfac so destroyed was g vaid and effectve
Instrument duly and properly registersd and thet every other document m
socordence with the recorded periculars thersof in the baoks or records of
the Compeny, Provided slways thel -

1835 the foregong provisions of this Article shaill apply only to lhe
destruction of 8 document s good folth and without evpress
notice to the Compeny thet the preservalion of such document
wes refevant to a clewn,
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1836 nothing contained In this Arlicle shal be construed as
Imposing upon the Company any liability in respect of the
destruction of any such document earlier than as aforesaid or
in any case where the conditions of proviso in Article 186.6
above are not fulfiied; and

183.7 references in this Article to the destruction of any document
include references to its disposal in any manner.

DIVISION OF ASSETS IN SPECIE

184

A liquidator on any winding-up of tha Company (whethar voluntary or under
supervision or compulsory) may with the authority of an Extraordinary
Resolution, divide among the Membars In kind the whole or eny part of the
assels of tha Compeny and whether or noi the asszets shall conslst of
property of one kind, or shafl conslst of proparties of diffarant kinds, and for
such purpose may sal such value as he desmed falr upon any one or more
class or classes of proparty, snd may daterming how such diviston shall bs
carried out as batwean Membars or classes of Mambars but 80 thet If any
such division shall be ctharvdse then in accordance with the exialing rights of
the Mambers, svery membar shall have the same right of dissent end other
ancillery righle a8 i such resolution wore s Special Resofution passad in
accardanca with sactlon 582 of the Act,

PRQVISION FOR EMPLOYEES
185 The Compeny shell exarcise the pover confeired upon it by saction 71€ (1)

of the Act only with the prior sencticn of & Spediel Resolulion If el any time
the coptiat of the Company is dhvided into diffarent classes of shares, the
sxerciee of such power ze dfocessid shall he desmaed (o be u variation of the
rights sttachad to sech cizea cf shares and shekt gccordingly require the prior
consent in writing of the holders of thiee Jouwthe in nomingl velue of the
lcaved shares of esch clese or the prior senction of an Extrsordinary
Resolution pestad ot 4 seperete mesiing of the holdess of the shares of sach
clees convened gad hekd in accordence with the provisions of Articie 88,

INDEMNITY
188  Subssct to the provieions of the Sistules, every Director or other officer for
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e tima hemng of the Compeny shetd be Indemnified ol of the assats of the
Compeny ageinet &) costs cherges, expenses, lostas gnd kabikties which he
may susiam o incur in or abok the execution of his office or otherwise in
reighion tharsio
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