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PUBLIC COMPANY LIMITED BY SHARES

PRINT OF RESOLUTIONS

of

ST MARK HOMES CAPITAL PLC

AT an Extraordinary General Meeting of the above-named Company duly convened and
held at the offices of Howard Kennedy, 18 Cavendish Square, London W1A 2AW on the
20th day of August 1998 the following Resolutions ware duly passed, namely:-

1.1

12

1.3

QRDINARY RESOLUTIONS

In accordance with Sactlon 80 of the Companies Act 1985, the diractors be and are
hereby generally and unconditionally authoriged to exercise all powsrs of the
Company to allot relevant securities of the Company to such persons al such limes
and generally on such lerms and conditions as the direciors may detormine

PROVIDED THAT:-

The authortly hereby confenwd shall ba for & perod expnng on 18 August 2003
uniess praviously renewed, variet or revoked,

The maxmum nomnal veloe of the relovant securitee that may be aliotted is
£5,500,038 50,

The directors shall be eriitied under the suthority heisby conferred to make ot any
time prior {0 the expicy of such suthorly any offer or agreement which would of
right requice relevant ssuuribes fo be alotted after the expury of such authonty and
1o aliot relevant secunthes sccordingly
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1.4 Forthe purposes of sub paragraph 1.1 above, words or expressions defined in or for
the purpose of Part IV of the Companies Act 1985 shall bear the same meaning
herein.

2, That, the authorised share capital of the Company be increased to £5,500,040.50 by
the creation of 5,000,000 Ordinary Shares of 50p each, having the rights set out in
the new Atticles of Association of the Company to be adopted pursuant to
Resolution 4,

341 That, in accordance with Section 95 of the Companies Act 1985, the directors be
and are hereby empowered to make allolments of equity securities, pursuant to the
general authority conferred on the directors in Resolution 1 above during the pariod
expiring on the conclusion of the next Annual General Meeting of the Company or, if
eartier, 15 monlhs from the date of the passing of this Resolution as if Section 89(1)
of the Gompanies Act 1985 did not apply to such allotment and so that:-

3.1.1 words and expressions defined In or for the purposes of Par IV of the
Companles Act 1985 shall bear the same meaning herein, and

3.1.2 the power conferred by this Resolulion shall enable the Company to make
any offer or agreement befare the expiry of the said puwer which would or
might raqtrire equity securities to be allotted after the expiry of the sald power
snd the directors may allot securities in pursuance of such offer or agreement
notwithstanding the expiry If such power

32  Provided howevar thal the powar conferred by this Resolution shell be limited fo -

321 the shotment of aquily securities in conneclion with or pursusint to righle
issues in faveex of Ordinary Shacehokiers where the equity sacunties
respectively allribulable lo the interesl of Ordinary Shareholders are
sppropriale (38 nearly as may be) fo the respective numbers of Ordinary
Shares heid by them, subsect only to such exclusions  cther acrangements
as the diceclors may consider necessacy or expedient fo « al with fractional
entitiement or l-gal or pra~hcal problems and the laws of the requirements of
any recogmsed reguiatony body, end

322 the aliotmen (oher than in respect of 32 1 above) of equily securities with
an aggregate nominsl value equal to one by ‘dred per cen! of the aggregate
nominal valve of the Ordinary Shares i the Company
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4, That, the Articles of Association of the Company as produced and initialled by the
Chairman for the purposes of identification, be and are hereby approved and
adopted as the Articles of Association of the Company in substitution for and to the
exclusion of the existing Articles of Association.
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INCORPORATED UNDER THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOTIATION

(As adopted by a Special Resolution passed on 20 August 1898)

OF
ST MARK HOMES INCOME PLC
PRELIMINARY
1. In these Aricles unless there be something in the subject or context
inconsistent therewith;-
"Act” means the Companies Act 1985 Including any
statutory re-enaciment or modification thereof:
“Articls" means one of (hass Articles;
YArticlas" means thess Articles of Association including

any amendmants duly made from time to time
by the Company;

"Audilors” means the auditors for the lime baing of the
Company,
“Cail" mt ns w call upon the Members in respect of

any moneys unpeid on their shares (whether on
account of the nomina! value of such shares or

by weay of promuwnt,

*Compeny” maane St Mark Homes Income Plc:

* Dicactors” o “Boasd” meuns tha board of directors for the tima beaing
of the Company,

"dendend™ includes a distribution aod bonus if not
inconsistenl with the subject or context,

"Ganeral Mesting® means any meelng of the members of the
Company called or held n accordance witt tig
provisions of Articles 54 t0 75 (mciusive),

"Group™ means the Company and spy subsidiary or
subsidkary underfaking as such terms are
defined in the Act:
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“holder"

"Member"
"month”

Ilofﬁce"

“Ordinary Shares”

"paid-up"

"Register”

“Saalll

"Sacrelary”

"shareholdar
nshamn

"the Statutes”

"United Kingdom™
" weing® and “wrtten™

Page Mc 20f 45

(in relation to shares) means the Mer.iber
whose name is entered in the Register as the
holder of the shares;

means a member of the Company;
means calendar month;

means the registered office for the time being of
the Company;

means the Ordinary Shares of 10 pence each in
the capital of the Company;

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

means the Register of Members of the
Company to he kept pursuant to section 352 of
the Act;

muans the common seal of the Company or
any official seal that the Company may he
permilted to have undar the Statutes:

means the secrelary for the time being of the
Company, or any person appoinied by the
Boerd lo perform any of the duties of secrelary;

includes stockholdar;

unfess the context otherwise requires, maans
together the Ordinary Shares and any other
Clsss of sharas a3 may be vahdly created from
lima to time and includes stock:

maans the Act and eavary other ststule from
timtohmehfomemmeumledkingdom
conceming companies insofsr as the same
spples to the Compeny or re-enactment thereof
for the time being in force,

means Great Britam a2nd Nosthem ireland:

ncludes ponting.  typewnting,  Wthography,
photograph, and olher modes of representing
and reproducing words in 2 kegibie form .
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1.2

1.2.1

1.2.2

1.2.3

124

1.25

1.2.6

In these Articles: -

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

words importing the masculine gender oaly include the feminine
gender;

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

words and expressions defined in the Statutes shall, unless the
context otherwise requires, have the same meanings in these Articles;

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

the headings are for convenience only and shall not affect the
consiruction of these Articles.

No regtdations set out in any schedule to any Statute or in any regulations
concerning companias shall apply as regulations or arlicles of the Company,
and the following shall be the Articles of Association of the Company.

SHARE CAPITAL

A

3.2
321

322
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The capital of the Company as at the dale f adoption of this Article is
£3,000,040.50 divided into 5,900,000 Ordinary Shares of 50p each, 50,000
Redeemable Prefarence Shares of £1 sach and 81 *A" Ordna y Shares of
50p each (A" Shares").

The Redeemsable Preference Shares carry the right fo receive a fixed
cumulative preferential dividand from the revenue profils of the Company
which are available for distribution and which the direclors delermine to
distribute by way of dividend in priority to any dividend payable on the Shares
or */* Sheres at the rale of 0.1% per annum (exclusive of any imputed tax
ciedit available to shareholkders) on the nominal amount thereof, bet confer

The Redeemable Preference Shares confer no right to recerve nofice of, or fo
attend or vote at general meetings except where the righls of holders of the
Redeemable Prefeience Shares are (o be vamad or abrogaled

KLHAR1/01047170/0310679 01
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3.2.3 As Regards Capital

On a winding up the holders of the Redeemable Preference Shares shall ba
entitled to be paid out of the assets of the Company available for distribution
the nominal amount paid up on such shares pari passu with, and in
praportion fo, amounts of capital paid to the holders of Shares or "A" Shares,
but do not confer any right to participate in any surplus assets of the
Company.

3.24 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 te the provisions of the Act be paid £1 per Redeemable Preference
Share i'eld and each Redeemable Preference Share which is redeemed shall
thereafter be redesignated as and sub-divided into two Shares of 50p each I
the authotisad b unissued capital of the Company without any further

resolution or consant.
3.3 hin In 'A*
3.3.1 As Regards [ncome

The holders of *A" Shares as a class shall ba entitled to receive in respect of
each accounting period for which audited accounls for the Company are
produced (pro rata to their respective heidings of "A” Shares) 50% of the
following, namely:-

X« (Y+2)
where X = the profits available for distribution in the relevant accounting
period

(hereinaftar referred lo a8 the “Prafersniis] Dividend™)

where Y = the greater of nil or 4% of (@ nomina! amount and sny pramium
thereon peid up on the entire lssued share capital of the Company 88 st the
last day of the relevant accounting rriod folowing the date of adoplion of
these Arlicies of Association;

vmm2=memof(a)nﬂcr{b)theanmnﬂo{pmmthalwouldhave
been available for dislribution in the relavant accounting pariod if there was
no Excess, minus "X* Inrespeclcfaocomumgpeﬁodsendingaﬂerao
Saptember 2003 “Z* shall be i,

wher. "Adminisiralive Overheads™ shaff mean all administrative expanses
and overheads of the Company during the relevant accounting pencd after
altlowing for net inferast income received during the period but excluding -

(0 lhedirectcostsofsnybwdmcontracwragremnememered infc by
the Company mchxhng, without Ixntation, surveyors and valuation
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(ii) any legal and/or estate agent fees and expenses payable on disposal
of any properties owied and/or held by the Company;

(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 September 1998 (or their
assignors);

(V) any Company secretarial fees and expenses;

(vi)  any fees and expenses payable in respect of the Company's OFEX
admission and ongoing membership thereof: and

(vii}  legal fees and expenses in respect 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 referred to above, profits available for distribution
represent an amount less than “Y", then the shortfall shall be aggraegated 10
the amount of "Y" for the purpose of calculating the rights of “A* shareholdars
to Income under this Article in the following accounting pariod, and so on until
such shortfall Is extinguished in full,

Unless the Company has insufficisnt profits available for distribution and tha
Company s thereby prohiblled from paying dividends by the Act, the
Preferential Dividend shall becoma due and payable within a period of six
months foliowing the end of the relevart accounting period {or as soon
thereafler as the same may lawfully be paid) withoul any recommendation or
resolution of the diractors of a Company or members in general meeting and
if not then pald shall be a debt due by the Company.

If in any accounling paricd of the Company the whole or any part of the
Prefarential Dividend s not paid in full by the due data then the Company
shall psy on the date or dates of actus! payment in full thareof an amount of
interast calculated at the rate of 2 per cent par annum over the base rale
from time to time in forca of Barclays Bank Plc on such unpaid Preferential
Dividend (or the unpaid part thereof) from the dua dats of payment thereof
until the date or dates of e {ual payment in full and such arroars and interest
logether shail be a debl wad by the Company to the holders of the *A"
Shares.

The holders of the Ordinary Shares as a class shall be enitiad to receive the
belance of such profits avaiable for distribution in the relevant accourting
period.

As Regords Caoilal

On a retum of capital on a winding up or otherwise (other than on redemption
of purchase of shares) the assets of the Company available for distribution to
the shareholders shall be apphed, in priosity to any payment (o the holders of
any other class of shares in the capilal of the Company, in paying to the
holders of the “A” Shares ak arrears, deficiencies and accruals (if any) of the
Preferential Dividend and inlerest thereon up {o and including the date of
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commencement of the winding up (in the case of winding up) or the return of
capital (in any other case) and payable whether such dividend has been
declared or not, together with a further amount {apportioned as between the
holders of the "A” Shares pro rata to their respective holdings thereof)
equivalent to the Preferential Dividend, save that references therein to the
relevant accounting period shalf be to the period from the commencement of
the relevant accounting period during which the return of capital or winding
up shall occur down to and including the date of commencement of winding
up or the return of capital (as appropriate) and references therein to audited
accounts shall be to management accounts for such period prepared
consistently with the audited accounts.

The balance of such assets shall be divided amongst the holder of Ordinary
Shares and "A" Shares (pro rata to their respective holdings of such Shares).

3.33 AsRegards Voting and General Meetings

Subject to disenfranchisement in the event of non-compliance with a
statutory notice requiring disclosure as to beneficial ownership and subject to
any special terms as to voting upon which the Shares may be held, each
helder of “A™ Shares and Shares present in person or by proxy shall on a poll
have one vote for every Share of which he is the holder,

4. Subject to the Slatutes and to the aulhorily of the Company in Guneral
Mesting required by the Stalutes, the Direclors shall have unconditiona!
authority to allot, grant options over, offer or otherwise deal with or dispose of
any sharae of the Company to such persons, at such times and generally on
such terms and conditions as the Direclors may determine, provided that no
such shares shall be issued al a discount and no such gharas ghall be
aliotled otherwise than ful'y pawd,

5 The authority conferrad by Arlicle 4 shall axtend to alt shares of the Company
from time lo {ime unissuad during the currency of such authority The sald
authorily shall expice on the fifth anniversary of the adoption of these Articies
uniess veried or ravoked or ranewed by the Company in General Mealing.

8 in exercising their sulhority under Articke 4, the Direclors she not be required
0 have regard to sactions 89(1) and 90(1) to (8) inciusive of lhe Act, which
sections shall be exciudad from applying to the Compeny.

7 The Dwaclors shell be enitisd under the general authonty conferred by
Nﬂdeﬁomﬁmatanythabﬂomthaoxp&ryohumauthorityanyofferor
agreament which wil or may requice shares to be alfotled aftar the axpiry of
such authoriy.

8 The Diveclors may make amangemenis on (he issue of shares for a

diﬁerenoebehveenme!midefsofsummmhlheamounlofCals!obe
peid and the time of paymants of such Calts.
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9. If by the conditions of allotment of any share the whole or part of the amount
r issue price thereof shall be payable by instalments, every such instalment
shall, when due, be paid to the Company by the person who for the time
being shall be the registered holder of the share.

10.  The joint holder of a share shall bg severally as well as jointly liable for
payment of all instalments and Calls in respect of such share, and any one of
such persons may give effectual receipts for any return of Capital or receipts
for any dividends or other monies. The Company shall not be bound to
register more than four persons as joint holders of any shares payable in
respect of such shares,

o 1. In addition to all other powers of paying commissions, the Company may
) exercise the powers conferred by the Statutes of paying commissions to any
person in consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any shares in the Company or procuring or
agreeing to procure subscriptions, whether absolute or conditional, for any
shares In the Company. Subject to the provisions of the Statutes, such
commission may be satisfied by payment of cash or (with the sanction of an
Ordinary Resolulion of the Company) the allolment o awily pald shares or
partly in one way and parlly in the other. Ths Company may aiso on any
issue of shares pay such brokerage as may be lawiul.

12, Save as othetwise provided herein or otherwise required by the Statutes, the
Company shall be entitled to reat the registarer holdar of any share ag the
absolute owner thereof, and accordingly «hall not (except as orderad by a
court of compelent juriediction or by law requ'rad) be bound to recognise any
equitable, contingent, future, partial or sthar ¢'sim to or intarest in any share
on the part of any other parson

CERTIFICATES

13 The cerlificeles of lille o shares shekt be issued under the Seal of the
Company.

14.  Every Member shall be entitied vithout paymaat to one certificste for aX the
shmursg&thh&mm.xmthemcfmmofmmthmm
ctazabehgmltmfodhtﬁmmﬁ.tonumuuwnﬁuhiufuchdmof
meghmw.ammuammbermmdﬂwmamof
anyduumghiuodmhunameheslwﬂb&uﬂihdw#ﬂmmmloom
mmmmmmwmm&wwmmmmmm
name Emrysmhcmiﬁuhofsmmshehpecifyﬂwmmberanddau
andﬂmmichhgmmbus(ﬁmy)omnﬂucnhmpedofvdﬁchﬂh
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15, If any certificate becomes worn out 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 lieu thereof, and if any certificate be lost or
destroyed, then upon proof thereof to the satisfaction of the Directors and on
such indemnity with or without security as the Directors deem adequate being
given, a new certificate in lieu thereof shall be given free of charge to the
parly entitled to such lost or destroyed certificate.

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

17.  The Company shall not be bound o issue more than one certificate in
respect 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
respect of such shares and delivery of such certificate as aforesaid shall be
sufficient delivery to all.

FORFEITURE AND LIEN

18.  If any Member falls to pay any instalment on or bafore the day appointed for
the paymant of the same, the Diractors may at any time thareafter during
such time as the Instalment or any part thereof remains unpald, serve a
notica on such Member raquiring him to pay the same, togather with any
interest that may have accrued thereon and alf expenses incurred by the
Company by reason of such non-payment.

19, The nolice shall neme a day {nol being lesa than seven days from the date of
the notice) and 2 place on and at which such Call and such interes! and
expenses as aforesald are to be peid. The nolice shali also sipte that in the
evant of non-payment al or bafore the time and at the place appoinled, the
shares in respact of which the instaiment is payable will be lable to be
forfeiled.

20.  If the requicements of any such nolice o8 sforesad are not comphied with,
any sharss in respact of which such nobce shall have bsan given may at any
txne thereafier, and before paymaent of instaiments, interest and expensas
due in respact thereof shell be forfaitad by a resolution of the Diractors to that
effect. Such forfsiture shall include all dividands payabie in respact of the
forfeited sharss and nol actusity peid before the forfeiune. The Dircclors
may accept thesmmnduofmyshnmhabktobeforf&itedhewmderand in
such case references in hese Articles to forfeilure shaii include surender,

21, When any share has been forfadsd. notice of the forfaiture shaif be served
mmmmmmmmmammm but no
ereshalbenanymmahdﬂsdbymyommbnornegledto
give nolice as aforesand. Subjacttothemiomofmesmmes,anysham
50 forfeited shak be desmed o be the property of the Company, no voling
rights shall be exercised in respect thereof and the Drreclors may within three
yearsofsudwforfeﬂmse!ﬁmld,wotbmmeofﬂ)esamemsuch
manner as they think fit either lo the person who was before the forfefture the
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holder thereof, or to any other person, and either with or without any past or
accruing dividends, and in the case of re-allotment, with or without any
money *hereon by the former holder being credited as paid thereon. Any
share not disposed of in accordance with the foragoing within a period of
three years from the date of iis forfeiture shall thereupon be cancelied in
accordance with the provisions of the Statutes, The forfeiture or surrender of
a share shall involve the extinction &t the time of forfeiture or surrender of all
interest in and all claims and demands against the Company in respect of the
share and all other rights and liabilities incidental to the share as between the
shareholder whose share is forfeited or surrendered and ihe Company,
except only such of those rights and liabilities as are by these Articles
expressly saved or as are by the Statutes given or imposed in the case of
past members,

22.  The Directors may at any time, before any share so forfalted shall have been
cancelled or sold, re-allotted or otherwise disposed of, annul the forfaiture
upon such conditions as they think fit.

23. A statutory daclaration in writing that the dectarant is a Director or the
Secretary and that a share has haen duly forfelted or surrendered or sold to
sallsfy a llan of the Company on a date stated In the declaration shall be
conclusive evidence of the facls tharein steled as against all persons
claliming to be entitled o the share. Such declarstion and the receipt by the
Company of the conslderation {If any) given for the share on tha sale, re-
allotment or disposal thereof together with tha shars certificate delivered to a
purchaser or allotles thareof shall (subject \0 the execution of a transfer If the
same be required) constitule a good ttle to tha share and tho person to

purchage money (if any) nor shall his tilie o the share be sffacted by any
irragularity or nvalidity In the procesdings in connection with the forfeiture,
stirander, sals, re-sliotment or dwposal of the share.

24 Any Membar whose shares have besn forfelted shall thareupon cease to be
8 member in respect of such shares but shall notwithstanding be liabte to
pey, and shall focthwith pay to the Compeny all instalments, interest, and
expenses awing upon of in respact of such <hares at the time ¢ forfeit: re,
together with interest thareon, from the time of forfelturs unt¥ payment, at
such rate as may be fixed by the terms of allotmend of the shares or, if no
rate & g0 fixed, at the appropriats rate aforesaidd, and the Directors may
enfomepaymamthsrsommaytrmc R,

25 The Company shall hsve a first and paramount Nen upon 2l ghares
regietarad in the name of sach Member (whether salely or jointly with other

shakk apply to alt dividends from time fo time declared or other moneys
peyable in respect of such shares. Upjess olherwise agreed, the registration
of a transfer of a share shall operzie as a waiver of the Company's hen, if
any, on stch share,
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26.  For the purpose of enforcing such lien, the Directors may sell the shares
subject thereto, in such manner as they think fit, but no such sale shall be
made until the period as aforesaid shall have arrived ang until notice in
writing stating, and demanding payment of, the sum payable and giving
notice of the intention fo sell in default of such payment shall have been
served on such Member and default shall have been made by him in the
payment of such amounts for seven days after such notice.

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

28.  Upon the sale or re-allotment after forfeiture or upon any sale enforcing any
lien in purported exercise of the powers hereinbefore given, the Directors
may in the case of a sale nominate some person to execute & transfer of the
shares sold in the name and on behalf of the registered holder or his
executors or administrators and may in any case cause the name of the
purchaser or allottes to be entared in the Reglster in respect of the sharas
sold or re-allotted, and the purchaser or allottee shall not ba bound to sea lo
the regularity of the proceedings or to the application of the purchass or
subscription monay, and after his name has bean entersd in the Register In
respect of such shares the valldity of the sale or forfelture shall not be
impeached by any person and the remac’y of any parson aggrieved by the
sale or forfeilure shali be in damages only and againgt the Compaeny
exclusivaly,

TRANSFER OF SHARES

29.  Submct to Article 20 2 the inslroment of traniater of arty shace in the Company
shaﬂbehuwalhrmo”nmhoiharfumushaﬂboawwodbym
Dirsclors, and shall ba signed by or on behai! of the transferor (and in the
cu«o»fatramfawfapmiypmdahaubyﬂum"ru)wmmw«or
shall be desmad o remain the hokier of such share until the nama of the
trm&mthMmemdeam.mnmmem.
Ihemlrmmoﬂmmmshalbem{audbym(:onmy

292 TmlowmmﬂqumnyhiamoriobcM(mmmd‘mmy
sharss referrad to in Reguistion 17 of the Rogthﬁocu).mbetramferrcd

Anidudmmmﬂmmynotspﬁymmmmmattw
mnmmmm«mymmmmdmmmym
mﬂmmm,wmm&dmmswgm and the

30. The Board may refuse to register the lranster ofasharewlﬂd*xisnolfu"y
paidbutstmlnoibebwndtospeciﬁ-ﬁregrmﬁsmwhidmsuchregis!saiion

Page No 10 of 45 KLUAR I 047170030579 ¢1




L O~ UD—Ys

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

31.  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.

32.  The Directors may, also refuse to register a transfer unless:-
321 itisinrespectofa fully psid share;
322 itisin respect of a share on which the Company does not have a lien;
32.3 itis in respect of only one class of shares;
324 itis in favour of not more than four joint holders 2s transfereas; and

325 the conditions referred to In Aticle 35 have been satisfled in respect
thereof,

33. Il the Diractors refuss to registar a transfer they ehall within two monthe afler
the date on which the transfer was lodgad with tha Company sand to the
transferea notice of the refusal and ratum to him the instrument of transfer

34.  Every instrument of fransfer must be feft gt the Office, or &l such other place
as lhe Directors may from time lo Ume delermine, (o be regisiered,
accompanied by the certificate of the shnres comprised therein, and such
svidence as the Directors may reasonably require to prove the titie of the
transferor, and the due execution by him of tha lransfer and theraupon the
Directors, subjact to the power vested in tham by Articie 32, shall ragistar (he
transforee as the holder.

35. No fee shull be payable for regietenng sny transfer, probete, leters of
sdministration, certicates of merrisge or deeth, power of sttorney, or other
document relating to o affeciing the trig to &ny shares of the right to transfar
the same

38 The ragistration of Lansfers may be suspended al such times and for such
period as uraDkectorsmyfmmtimtotimedﬂemheandaﬂhwgenﬂany
or in respact of any clss of shares provided that the Register shaX not be
closad for more then thirly days in any year.

37. Aﬂmﬂmﬂsofknmferwmhanmmdsmﬂberemmdbym

Cmnpeny,btﬁanyminmntoﬂmmi«ﬁﬁchtheﬁmcimmaymfmto
smu(mmhﬁwcauoimw}bemmthe person

depositing the same.
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38.  The executors or administrators of a deceased Member (not being one of two
or more joint holders) shall 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 being entitled to such shares.

39.  Any person becoming entitled to a share in consequence of the death or
bankruptey of any Member may, upon such evidence being produced as may
be required by the Cireators, elect in writing either to be registered as a
Member (in respect of which registration no fee shall be payable) by giving
notice in writing to that effect or, without being so registered, execute a
transfer to some other person who shall be registered as a transferee of such
share and the execution of such transfer shall signify his election as
aforesaid; bul the Directors shall in eilher case have the like pwer of
declining or refusing to regisler such transfer as is provided with respect to
an ordinary transfer.

40.  The Directors may at any time giva notice requiring any such parson o slect
as afloresald and if such nolice is not complled with within sixty days the
Directars may thersaftar withho!d payment of sl dividends and other monies
payable in respact of such share untit compliance therawith.

41.  Any person becoming entitled to a shavs in consequence of the death or
bankrupley of any Member shall be entlifed o the seme dividends and other
advantages lo which he would ba eniitled If he were the registered holder of
the share, except thet he shall not, unlecs and until he is registered as @
Member in respect of the shara, ba entitled in respect of il to receive noticgs
of or {o exercige any rights confarrad by Maembership in relation to meatings
of {he Compeny.
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CONSOLIDATION AND SUB-DIVISION OF SHARES

42.  The Company may by Ordinary Resolution consolidate 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 determine
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 attach to shares upon the allotment thereof.

44.  Subject to any direction by the Company in General Meeting, whenever as
the result of any consolidation or sub-division and consolidation of shares
Members of the Company are en'ttled to any Issued shares of the Company
in fractions the Directors may deat with such fractions as they shall datermine
and in particular may sell the shares to which Members are so entitlad in
fractions for the bast prices reasonably obtainable and pay and distributa to
or amongst the Members entitled to such shares in due proportions the net
proceeds of the sale thereof. For tha purposs of giving effsct to any such
sale the Directors may nominate some porson to exscuta a transfer of the
shares sold on behalf of the members so antilled to the purchaser thereof
and may cause the name of lhe purchasar to be enltered in the Reapister as
the holder of the shares comprised in any such transfer end he shall not be
bound to ses lo the epplication of the pu-chase money hor shall his tille {o
the shares be alfected by eny lregularity or invalidity In the proceedings in
“sference (o the sale.

45 ThuCompcnymybyOtd{mwyRquMManyMprupﬂwms
mmkoflhuamcm:ummmhuMbanmmd,md
ramm«tmhstockintowmdupmmoﬂhamdmmdofw
drnomingtion

48 When any shates have been converid into stock, the seversl holdecs of
urhmtkmyﬂwnmmmnmfmmmmuw&m.waw
pmofsuchhw«a.htheammwmudwlhesme
Wuﬁawwmﬂwmmﬂwupuﬂofﬂmmny
mmw,«mmmummmm
Dwactors mey from tme 10 e fix the menvmom smount of stock trane‘ersbie
MmMMMWMamdﬁmmusm
Mmhﬂnﬂoc&um}.mddmdwﬂhpowﬂmmtowamwch
ries in any pariiculer case

A7 mmmammmmummmhm
deadends and peofits of the Compeny acuording o the class of stock i the
mdmmmmamgm»mmmmcm,m
proportion to the amount thareof, confer on the holders thereof respectvely
thepﬁvﬂegesmdadvmtagu,formewposeofvoﬁrngadmeeﬁngsoﬂhe
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Company and for other purposes as would have been conferred by siiares of
the same class of cqual amount in the capital of the Company, but 3¢ that
none of such privileges or advantages, except the pardicipation in the
dividends and profits of the Company and in the assets of the Company on a
wincing up shall be conferred by any such amounts of stock as would not, if
existing in the shares, have conferred such privileges or advantages.

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

INCREASE OR_REDUCTION OF GAPITAL AND PURCHASE OF OWN
SHARES

49.  The Company may, from time to time, by Ordinary Razolution, increase the
capital of the Company by the creation of new shares, such increase to be of
such aggregate amount and to be divided Into shares of such respactive
amounts as the resolulion may prescribs. Subject lo such privileges,
priorities, or condltions as are or may he altached {horsto, all new shares
shall be subject to the same provisions In all respects as if they had been
part of the origingl canital.

50.  Subject to the provisions of the Statules any new shares in the capital of the
Compeny may ba allotied with such preferentia! right to dividsnd and such
priviity In the distibution of assels, or subjact lo such postponcment of
dividands or in the distribulion of sssols, and with or subject to such
preferantial or imilad or qualified right of voling st Genarat Meelings ag the
Company may frcm time to lime by Ordinary Reasclution dstarmine, or, If no
such delarminatios be made, as the Direclors shall determine, but so that the
nghts attachad to any isaued shares as a claus shall not ba varisd excapt
with the congant of the holders thersof duly givan undar the provisions of
these Adiclas. Subject ns aforessid any shaces in the cepral of the
Compainy may be issued on Lhe terms thad thay sre, or, at the option of the
Compeny, are 1o be Knble lo be redeamed

51 The Compeny may from time to e by Specis! Resolulion reduce ils share
capitel, any capial redemotion ressrve fund and any sheré premivm sccount
n any manne suthorised by kv,  The Company may also by Ordinary
Resoiution cancel any shares not taken or agreed to be taken by any person
and dimiaish the amount of s shore capital by the nomins! value of the
sharee 30 car.calind.

511 Subject io the provisions of the Stafutss, the Company may enter into
any conkract for the purchace of any of ils own shares {inching any
r ‘deemable shares) and any contracl under which i may, si'bect fo
:\mycaxdﬁiom.bammﬂedorobﬁgedtopumseanysuch
shares.  Withoul prejudice to the generality of the foragoing, the
Cempenymsy(stﬁecitomeprwisiomo{mismﬁdeanﬁtoany
directiors which may be given vy the Compeay in general meeting)
meke a merkel purchase (within the meaning of section 133 of the
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Act) of any of its 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 to release any of its rights
or obligations under any such contract.

51.2  Every contract entered into in pursuance of this Article shall be
autnorised 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 convertlble shares, the Company shall
not purchase any of its own shares without the sanction of an
extraordinary resolution of a separate meeting of the holders of that
class. The provisions of Articles 86 and 87 shall apply to any such
separate meeting as they apply to a meeting convenr:d for the
purposes mentioned in those Articles.

51.3 Subject to Aricle 51.1, the Directors shall have full power to
determine the terms of any contract referred to therein, and neither
the Company nor the Dirsctors shall be required to select the shares
In quastion rateably or In any other paricular manner as between the
holders of shares of the same class or as between them and *he
holders of shares of any other class or in accordance with ths rights
as to dividends or capilal conferred by any class of shares,

514  The righls privileges or conditions conferred upon the holders of or
attaching to any share or clags of shares shall be deemed not to be
varied by reasos anly of anything dona by the Company in pursuance
of any resolution passed under the powers conferrad by this Article,

GENERAL MEETINGS

52.  Annual Ganeral Meetings shall be hald at such time and place as may be
datermined by the Directors and not more than fiteen months shall slapse
batween the dale of one Annual General Meeting and that of the next.

S3.  All Genaral Meelings of the Compeny olher than Ancwsl General Meetings
shall be catied Extreordinery General Mestings.

54. The Directors mey, whenaver thay thek ff, convene an Extraordinery
General Mastng of tha Company, and Extraordinary Genera! ‘iestings shall
a#sobeconvamdonsuchmquhﬂbonormdefmﬂmaybewnvanadby such
requisitonsis as are provided by the Statutas. Any meeting convenad under
this Article by requisitionists shall be corvened in the same 1aanner as nearly
as possitie ac that in which meelings are to be convened by the Direclors,

55 An Annusi General Meeting and an Exiracrdinary General Meeling called for
mepasshgoraSpecielResokﬁionshalbecaﬂedbymihssmanhmMy-
one days nolice in writing, and a¥f other Extraocdinery Gane.al Meetings of
meConpenyshereca&edbynclmmanfmﬂeendaysmﬁoeinwnﬁng
Ttmndiceshaﬁbeexdusiveofmedaymwmmnisgivenamofthedavaf
themeeﬁngandshaﬂspecr&'thephce,medayandhourufmeehng. and m
case of special business the general nature of such busimess. The nolice
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56.

57.

58.

58.

61

62

shall be 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
receive notic# i the Company, to the Directors and to the Auditors. A
notice calling an Annual General Meeting shall specify the meeting as such
and ths nntite convening a meeting to pass a Special Resolution or an
Extraordinary ‘lesolution as the case may be shall specify the intention to
propose the Resolution as such.

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
circumstances by the Statutes.

In every notice calling a meeting of the Company or anv ¢esss of the
Members of tiv “.ompany there shall appear with reasonable prominence a
statement that a Member entilled to attend and vote is entitled to appoint one
0i More proxws W attend and, on a poll, vote instead of him, and that a proxy
need net a%0 ve 8 Member,

The accideni cmission *¢ send a notice 10 or the non-racelpt of any notice
bv amy Marber or an, Direclur or the Auditors shall not invalidate the
proceedings ut av General Meating.

The business of an Annuat Genaral Maeting sha'l be to receive and conslder
the profit and loss account, the balance sheet and reports of the Directors
and of the Auditors, and the o cuments required by law to be annexed to the
balsnce sheel, to elect Directors and officers in the place of those reliring by
rotation or otherwise or csasing o hold oifice pursuant to Arlicle 95 and to fix
their remunersiion if required, 1o daclare dividends, to appoint the Audliors
(when Special Nolice of the Resolution for such appoatme.it is not required
by the Slalutes) and to rx, or delermine the m=nne- ¥ the fixing of, thair
remuneraticn. All other business transactsd at w ¥ Ancual General Meeting
and all bueiness lransacted at en Extraciinary Genaral Maetng shall be
deamed special,

Where by any provision contained in the Statutes spacial notice is ragtsirad of
& resolulion, the resolution shall not be effactive unless notics of tha intention
o move it has been given to tha Company not less th. twanty-aight days (or
such sharter period as the Statutes pennit) before the » ~eting at which it is
moved, and the Company shall give lo s Members, subie' 1s in these
Asticles providad, nolice of any such resokition as provided by the Stat.dles,

Subject to the provisions of Article 63 in respect of adjoumed mestings, for all
purposes the quorm for a General Meelng shall not be ess than two
Membersprmnt'mpenonorbyproxy(ormthecaseofacorpom,ﬁn,byits
duly authorised representatre).

No business shall be transacled al amy General Meeting un'ess the requic.me
quorun shall be present when lie meeting proceeds to busiiess The
appoiniment of @ Chakman n accordance with the provisions of these
Articles shalt nol be trealed as part of the business of the meeling
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63.  If within half an hour from the time appointed 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 stand adjourned 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 {o vote shall
have power to decide upon all matters which could properly have been
disposed of at the meeting from whizh the adjournment took place. The
Company shall give not less than seven clear days notice of any meeting
adjourned for the want of a quorum and the notice shall stale that the
Member or Members present as aforesaid shall form a quorum,

84.  The Chairman (if any) of the Board of Directors shall preside as Chairman at
every General Meeting of the Company. If there is no such Chairman, or If at
any meeting he Is present within fifteen minutes after the time appointed for
holding the meeting, or he is unwilling to act, the Directors present shall
select one of thelr humber to be Chairman, and that failing, the Members
present and entitled to vote shall choose some one of their number to be
Chairman.

65.  ‘he Chairman may, with the consent of the meeting (and shall, if so diracted
2y the meeling) adjourn any meeting from time 1o time and from place to
place. No business shall be trensacted at any edjourned meeting other than
the business left unfinished at the meeting from which the adjournment took
place.

65.1 If the place specifiad in the notice convening a meeting ag the place
of the mesling (hereinafter called "tha Specified Place") is inadaquate
to accommodate all members entitled to attend who wish to do so,
then provided that the following requirements are salisfied the
meating shall be duly constituted and Nts proceedings valid. These
requirements are thal the Chalrman of the meeling is salisfied that
adequate facilitias are available to ensure that any Membar who is
unable to be sccommodaled in the Specifiad Place is nonatheless
able to particioata in the business for which the meeling has bean
convened, to hear all persons prasent who speak thereat (whether
pecsonally or by microphones of loudspeskars or otherwise) whether
in the Spaciflad Place kself or elsewhars, and to be in like manner
heard himseif by all other Members pressnt,

652 If the Specified Placs is inadequate to accommodata all Members
sntitlert to attand and who wish lo do 20 then the Chairman may, In
hrs absolute diecrelion, adjourn the meeling and the Chairman of the
meeting shall have power to specily some other place for holding the
meeling, notwithstanding thael by reason of such adjournment some
membars may be unable {o be present at such adjournsed meeting.
Any such person may neverthaless execute 2 form of proxy for the
adgourned meeting and if he shell do 80 and shall deliver the same to
the Chavman of the meetng of to the Secretary or (o 2 member of the
audiors, such proxy sha'l be vand notwathstanding that 1t 18 given at
less notice then would otherwse be required under these Atticles

Page No 17 of 45 KLIJAR O MTI7GH0210676 01




LO0-UVU08~-J08

66.  Whenaver 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 shall be given fo the Members subject as and in
manner herein mentioned, to the Directors and to the Auditors, but it shall not
be necessary to specify in such notice the nature of the business to be
transacted at the adjourned meeting. Subject to Ariicle 63 and save as
aforesaid it shall not be necessary to give any notice of an adjournment.

67 At any General Meeting, a resolution put to the vote of the meeting shall be
decided by a show of hands unless (before, or upon the declaration of the
result of the show of hands) a poll be duly demanded, in accordance with the
provisions of ti12se Articles, and unless a poll be so demanded a declaration
by the Chairman that the resolution has been carried, or carried by a
particular majorily, or lost or not carried by a particular majority, and an entry
to that effect in the book containing the minutes of proceedings of the
Company shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or against such
resolution,

68.  In the case of an equality of votes the Chalrman shall, both on a show of
hands and on a poll, have a casting vote In addition o the votes to which he
may be entitled as a Membar.,

68. A poll may be demanded upon any queslion by the Chairman or by not lass
than five Members present in person or by proxy and entitied lo vole or by a
Member or Members present in person «r by proxy representing nol less
than one-tenth of the lola! voting rights of all the Members having the right to
vote at the meeting or by a Member or Members hokding sharas conferring a
right to vote st the mesting, baing shares on which an aggragate sum has
baen paid equa! to not less thar one-tenth of the total sum per up on all the
shares conferring thet right.

70. A vahd instrument appointing & proxy shall be deamsd to confer authority to
demand or join in demanding & poll, and for the purposses of Articla 78, a
demsnd by a proxy for & Member or other person antitied to volte shal ba
desmed to be a damand by thal Mamber or other person.

71 Subject lo the provisions of Article 78, if & poll is demanded as aforesaid it
shail be teken in such menner and al such time and place a3 the Chaikman of
u)emutingdfncls,mdoﬂhorwlm.orsManmmlorad‘pummm
{but not more then ihirly days afler the date of the meeting or adjourmed
meeting st which the poll wae demended), and the result of the poll shail be
daemadtobememoluﬁonoﬁhemoetmmmmuwpolwasdemmﬁw
The demand for a poll may be wihdrawn No nolice need be gven of a poll

not taken iminediately

72 Anypolldu?ydemandedontheeiedionofacminnanofamealingoronany
question of =djoumment shali be faken al the meefing and without
adjoyrnmen’
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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 voting upon which any shares may have
been issued, or may for the time being 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 upan a poll have one vote for every share held by
him. If an order 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
receiver or other person to exercise powers with respect to the affairs of a
Member then such Member may vote, whether on a show of hands or on a
poll, by his receiver and such receiver may, on a poll, vote by proxy,

75.  If iwo or more persons are jointly entitled to shares for the time being
conferring a right to vote, any one of such persons may vote at any meeting,
either personally or by proxy, in respect thereof as if he were solely entitled
thereto, and if more than one of such joint holdars be present at any meeling,
sither personally ar by proxy, the Member whose name stands first on the
Register as cne of the holders of such shares, and no other, shall be entitled
to vote in respact of tha same.

76.  No Member shall, unless the Diractors otharwise delermine, be entitled to be
present or to vote, either in parson or by proxy, al any General Meeling or
upon any poll, or lo exercise any privilsge as a Member in relation lo
mselings of the Company in respect of any shares held by him if either:-

781 any moneys due and payabie in respecl of those shares ramain
unpaid; or

76.2 @ Diraction Notce o3 defined i Article 77 sha¥ have been sarved and
not withdrawn or deemed to have bean withdrawn {only if, at tha time
of service of the same, the Compeny is a public kmited company, and
Aticlas 77 1o 81 (inclusive) shail be applied and construsd
accordingly):

7 If any Member, or sy other person sppegring to be intarested in shares held
by such Member, hes been duly secved with & nolice vader section 212 of
the Act and is in default for the prescribed period referrad to in Article 79.2 in
s'pplying to the Compeny the information thereby, required, then the
Direclors may in theie absokne discretion at any tme thereafter serve a
notice (& “Dwection Notice™) bpon such member a¢ follows: -

771 a Diechon Nolice may dwect thal, m respect of the shares in
relshion fo winch the defaok occiwred (the "Default Shares™) (which
exprassion shall inckide any furthar shares which are fssued in
respect ¢ such shares), the Member shall nol be enlitier 1o be
pmse«ﬂoriomaianysenefalhleeﬁueilhefpeﬁonaﬂyorby
proxymtoexercisemydmmmredbymembershipin
refation 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 addifionally
direct that.-

77.3 in respect of the Default Shares, any dividend or other money which
wotlld otherwise be payable on such shares shall be retained by the
Company without any liability to pay interest theraon when such
money is finally paid to the Member: and/or

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

77.4.1 the Member is not himseif in defaull as regards
supplying the information required; and

774.2 the transfer is of part enly of the Member's holding
and when presented for registration Is accompanied
by a certificate of the Member in a form sallsfactory to
the Diractors to that effect that after due and careful
enquiry the member Is salisfiad that no person in
defaull as regards supplying such Information is
interested In any of the shares the subject of the
transfer.

The Company shall send to eacy olher person appearing to ba
interested in the shares the subject of sny Diraction Notics a copy of
the Notice, but the failure or omission by tha Company {o do so shall
not invalidate such Dirsction Notice. Neither the Company nor the
Diraclors shall in any event ba liable to any person us = result of the
Directors tmving imposed any restrictions pursuant to thig paragraph if
the Direclers have acted in good faith.

78 Any Dirsction Notice shall have affect in accordance with Its terma for so fong
ss the default in raspact of which i was lesued continuss Any Direction
Notice shall ceass to have elfect in relstion to any shares whicl are
ransfarred by such member by msans of an Approved Transfar. The
Dicectors may st acoy time give notics canceliing a Direclion Notice, in whole
or in pad, or suspending, in whoke or parl, {he imposilion of any restrictions
cartained in the Diraction Notice for & giver period.

79 Forthe purposes of thie Arlicie -

79.1 amm:mmmmamawtobewweﬂedmanyshares
thmmhmmmmmntomeCompanya
notification under the said section 212 which ekher {a) names such
personasbabgsommﬁador(b)fakmwabﬂshtheidmiﬁesof
those inferested in the shares and (atter taking info account tha said
notification and any other refevant saction 242 notification) the
ComPeﬂﬂumorhasreasonabiecausatobeﬁevethatmeperaon
n question is of may be interested in the shares,
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79.2  the prescribed period in respect of any particuiar Member is 42 days
from the date of service of the said 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 ftransfer if, but only if

79.3.1 itis 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 Companies
Securities (Insider Dealing ) Act 1985 (as amended by
the Criminal Justice Act 1993)); or

79.3.2 the Directors are satisfied that the transfer is made
pursuant to a bona fide sale of the whole of the
beneficial ownership of the shares to a party
unconnected with a Member and any other persons
appearing to be Interested in such shares and the
transfer resuits from a sale made through a recognised
investment exchange (as defined in the Financial
Services Act 1986) or any stock exchange outside the
Uniled Kingdom on which the Company's shares are
nomally traded (apart from any sale resultng from
matching bargains) through the relavant markest.

80.  Nothing contained in Articles 77 to 79 (inclusive) shall imit the power of the
Directors under sect'on 218 of the Companles Act 1985.

81.  Reference lo a person being in dafaull in supplying to the Compeny the
information required by a notice undar the said section 212 includas:»

811 reference to his having fakted or refused to give sl or any part of i,
and

81.2 refarenca to fus having giver informs w1 which he knows 1o be false
M a matedal particular or having recidenaly givan information which is
folse in a material parbicular,

82 On & po voles may be gliven parsonally or by proxy and a Member entitlsd
(o mare than one vole nead nat, if he voles, use all bis voles or cast all the
voles he uses the same way. The instrument appointing & proxy shall be in
writmgintheu:ualfarm.orwchotherﬁoma:smubeappmvedbythe
Dkedors,mdormmndowuappm«h&dwymmmedahomey.or
ifsmhappomofhac«pomﬁm.mderhcmonualorslgnedoniu
bemtfbyanaﬂnmcyoraduyawwomcdoffmroﬂheoorpommn, A proxy
nesd not be a Member of the Compeny. A Momber may appomt more than
one proxy fo attend on the same occason  The deposit of an Instrument of
proxy shell not prectode @ Member from attendang and voting in person af the
meeatng thereof or any adtournment thereof

PaQe Mo 27 of 45 KLVARIKGH0S 71700310679 01




4O0-UDB~YD

83.  The instrument appointing a proxy, together with the power of attorney (if
any) under which it is signed, or a notarially 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 in
relation to the meeting, not less than forty-gight hours before the time for
holding the meeting or adjourned meeting at which the person named in such
instrument proposes to vote and in default such instrument shall not be
treated as valid.

84.  Aninstrument appointing a proxy shall, unless the contrary is stated thereon,
be valid as well for any adjournment of the meeting to which it relates ar.3
shall be deemed to confer authority to demand or join in demanding a poll 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
expiry of twelve months from the date of ils execution except at a adjoumned
meeting or on a poll demanded at a meeling or adjourned meeling in cases
where the meeting was originaly held within twelve months from such date.
The instrument appointing & proxy shall be In usual form or such other form
as may be approved by the Directors from time to time and shall be in writing
under the hand of the appointar, or of his attorney duly authorised in wriling,
or If such appointor be a carporation either undar its common sval or undar
the hand of an officer or attornay so authorised. A Mamber may appaint two
or more persons as proxies In the altemative, but if he does so, only ona of
such proxies may allend as such and vole - ..ead of such Membar on any
one cccasion,

83. A vole in accordance with the terms of an insirument of proxy shall be valid
notwithstending the pravious death or incapacity of the principul or ravocation
of the instrument of proxy or tha authorily under which # was executed or
transfer of the share in respact of which the vote was given, provided no
intimalion in wriling of the death, or incepecity, revocstion or tranafer shall
have besn received at the Offics or such other place se is specified for
depositing the instrument of proxy befors the tme for holding the meating or
the holding of 8 poll subssquantly thereio ot which such vole s gven.

YARIATION OF RIGHTS

86  Subject to the provisions of the Stelules, if sl sny time the capits! is dwvided
into differant classas of shares all or any of the rights or privileges atlached Lo
anychumybewM«ahoguhd(a)hmhmm(ﬁ'any}umaybe
provided by such righls, or (b) in the absence of any such provision aither
with the consent in writng of the holders of at least twee-fourthe of the
nomine! amount of the issued shares of thet cless or with the sanchon of an
Extraordinary Resokition passed at » separsie meeling of the hokiers of the
jesued sherss of that class, bk not otherwsse  The crestion or issve of
shares ranking paci passu with or subsaquent to the shares of any class shall
not (unless otherwise expressly prowmidec by these Articles or the righis
atlacred to such lesl mentionad sharas 26 2 class) be desmed to be a
variation of the rights of such shares
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87.  Any meeting held for the purpose of Aricle 88 shall be convened and
conducted in all respects as nearly as possible in the same way as an
Extraordinary General Meeting of the Company; Provided that (a) no
Member, not being a Director, shall be entitled to notice thereof or to attend
thereat unless he is a holder of shares of the class the rights or privileges
attached to which are intended to be varied or abrogated by the resolutior;
(b} no vote shall be given except in respect of a share of that class; (c) the
quorum at any such mesting shall be at least iwo persons present holding or
representing by proxy at least one-third in nominaj value of the jssued shares
of the class, and at an adjourned meeling one person holding shares of the
class in question or his proxy; and (d} a poll may be demanded in writing by
any Member present in person or by proxy and entitled to vote at the
meeling.

BIRECTORS AND OT OFFICERS

88.  Unless and until otherwise determined by the Company in General Meeting
tile number of Diractors (other than altemate Diracters) shall not be less than
two &nd ghall not exceed tan.

89.  The non-exacutive Directors shall ba pald out of tha funds of the Company by
way of fees for thelr servicas an amount as shall ba datermined by the Board
from time to time,

90.  The Directors sqak be antilied lo be repald all reasonable travalling, hote! and
athar expanses incurred by them respaclively in or gbout the performance or
their duties as Directors including &ny expanses Incurred in altending
Mestings of the Board or of Commitiaes of the Bosrd or General Meotlings
ard if In the opinion of the Directors it is desirable that any of their number
should make any special fourneys or parform any specie! services on bahalf
of the Company or lte business, such Director of Diraclors may be paid
reagonabie additlonal remuneration and expensce a3 the Diractors may from
time to tima dstermine.

@1 A Director shall not require a share quaitfication A Diaclor shalt ba enlitied
to raceive notice of and attend and spask of ofl Ganera! Meetings of the
Compeny end st alf separate Guneral Maalinigs of e hoklars of any class of
shaces

g2 MhommjudmtnthemmﬂheCmnpunymuammuquuths
Dicectors shall hava powsr sl any time (0 appoint any person either to fill 8
casual vecancy or 48 an addition to the Board. Subject o the provisions of
the Statutes and of these Articles, any Diweclor 30 appoxted shall hold office
only untf the dissotubon of the Annual General Mealing of the Compeny next
fokowing such appoindment uniess he is re-elected during such meating, and
he shaif nof ratire by rotaton at such meeling or ba taken into account in
determining the rotation of retirament of Dikaclors at such meeling

€3 Without prejudice to any of the provisions for disquakfication of Directors or

‘or refirement by rotation conteined i these Arlicies, the office of a Director
shall be vacated if, by nolice in wriling defivered o the regisiered office of the
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Company or tendered at a meeting of the Board, his resignation is requested
by all of the other Directors and all the other Directars are not less than 3
(three) In number.

ALTERNATE DIRECTORS

84.  Any Director may in writing under his hand appoint (i) any other Director, or
(ii) any other person who is approved by the Board as hereinafter provided to
be his alternate; and every such altemate shall (subject to his giving to the
Company an address within the United Kingdom at which notices may be
served on him) be entitled to receive notices of all mestings of the Directors
and, in the absence from the Board of the Director appointing him, to attend
and vote at meetings of the Directors, and to exercise all the powers, rights,
duties and authorities of the Director appointing him; Provided always that no
appointment of a person other than a Director shall be operative unless and
untit the approval of the Board by a majority consisting of two-thirds of tha
whole Board shall have been given. A Director may at any time revoke the
appointment of an allernate appointed by him, and subjact to such approvat
as aforesald where requisite appoint another person in his place, and if a
Director shall die or cease to hold the office of Diractor the appointment of his
alternate shall tharaupon cease and delermine, provided always that if any
Director retires but le re-alected at the mesting at which such retirement took
affect, any appolntmant mada by him pursuent to this Article which was in
forca immediataly prior to his ratirement shal continue lo oparate after his re-
elaction as If he had nol o retired. The sppolntment of an altemnate Director
shalt cense and delarmine on the happenitg of any avent which, if he was a
Director, would render him legelly disqualtied from acling a8 u Direcior or if
he hes & benkruptey order made ageinst him of if he compounds with his
creckors ganerally or if he becomes of uneousd reind. An slternate Director
nendnothuida:hmqmmwnmdmmmcoun!edinm!conmgws
maximum number of Dr «ntors sllowsd - * 2 Atticles of Associstion for the
time being. A Direclor acting ae altecacte shall have an sddiliond vote at
meatinge of Directors for each Diecior for whom he acis a8 sHlernate but ha
shall count e only one for the puroose of determining whether a quorum ba
present.

@5 vape-rzonacﬁnguanahmmctorshanbcanofﬁcerorlhe
Company &nd shak afone be responsible to the Compeny for his own acts
anddchu&s,mdhom!nalbedumodtobeuummdoffortm
Director appointing him, Trie remuneration of say such atternate Direclor
Mbtmlbhmuo{ﬂnmmaﬁonpﬁyammﬁwﬂkmappomhg
m.ammﬂwmidwchmmamwmummhnas
memuwammmmrms.ppomhm An
mmmmwmmmmw:omemm«mm
Asticles vnih respect o Dxectors

ANAGIN

&8 Subjec!!omeprwisionsonhesmuhsmenirec!msmay fiom time {o tima
appoimoneormoreoﬂheirbodytobeMamgingDiredorocJoEntMmaging
DirectorsoftheCornpmyoHoboldsuchotherexecu!iveoffmhre{ationto
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the management of the business of the Company as they may decide either
for a fixed term or without any limitation as to the period 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 contract 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.

97. A Managing Director or such Executive Director shall (subject to the
provisions of Article 124) and without prejudice to any cldim for damages any
such Managing Director or Executive Director may have for breach of any
service contract between him and the Company) be subject {o the same
provisions as to removal and as to vacation of office as the other Directors of
the Company, and if he ceases to hold the office of Director from any cause
he shall Ipso facto immediately (but without prejudice as aforesaid) cease to
be a Managing Direclor or such Execulive Director.

88.  The salary or remungration of any managing Director or such Exectdiva
Director of tha Company shall, subject as provided in eny conlract, be auch
as the Board may fram time to tima determine, and may oither be & fixed
sum of money, or may altogether or In part be governed by the business
done or profits made, or may include the making of provisions for the
paymant to him, his widow ar other depandunts, of & pansion on relirement
from the office or employment to which he is appointed and for the
participation In pansion and tle assurance benafits, or may be upon such
othar terms 88 such the Board may from time lo Ume daterming.

99 Tha Direclors may from time fo ime entrust lo and conlet upon a Managit.y
Director or such Execulive Director fot the tme being the power exercisable
ucder these Aricles by the Direclors, other than povser 1o make calls or forfsll
shares, 8¢ they may think ft, and may confer such powers for such tims, and
to be exercisad for such objects snd puposes, and upon such [emns and
condtions, end with such restriclions os they may think expedient and they
mey confar such powais aither coliateraity wih or to the axciusion of &nd m
substitition for ail o any of the powers of the Dweciors 2 that benalf ond
mymmhmum,m.mamﬂmwo{wﬂt
powers

POWERS AND DUTIES OF DIRECTORS

100. mmammmmwwwm.amwmm
lddiﬁontoﬂmpowmmda«kmlkshytheuw:uorcmewﬁm
m@mmdupmﬁmmymalmpowm,mddoaw
w:mwwummmw«mmeompew.mdm
are nct by the Sikules or by these Acticles required to be exercised o done
wtmmwmemummmmwmmam
mmmmmwm«mmmhepxm
duw%ms)mmaybegimbymmwmmauwﬂng:
vakfedtﬁainochdmmnbythe%mpmyin&mmimﬂw:haﬂ
inwakdels any prior act of the Diraclors wehich would have been valid if such
Mmhadndbeenm(andﬂnprmmcmlmmmesemwu
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as to any specific power of the Directors shall not be deemed to abridge the
general powers hereby given.

101.1 The Directors may establish and maintain or procure the establishme;t and
maintenance of er the participation of the Company in any non contributery or
contributory pension or superannuation or death, disablement, sickness or
other benefit funds or schemes for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances or other benefits to any
persons who are or were at any time Directors 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 predecessar in business of, or the whole or any
part of the undertaking of which has become mediately or immediately vested
in, the company or any such other company as aforesald, or of any company
allied or assoclated with the Company or any company wilhin the Group, and
to the wives, husbands, widows, widowers, children and olher relatives and
dependants of any such person, and may make payments for or towards the
insurance of any such persons as aforesald, and may estublish maintain,
support, subscribe to and conldbule to alf kinds of schemas, trusts and funds
for the benefit of or calculated to be for the benefil of or to advance the
interests and well-being of any company comprised within the Group, or of
any such person as aforesald and do any of the matters aforessid, either
alone or In conjunclion with any company comprised In the Group, Any
Dirsclor hokding or who has held such employmant or officer shall be entitled
to participate In and retain for his own baneft any such donation, gratutty,
allowence or benefit (whether under any such fund, schema, iInsurancs or
otherwise). A Director or former Diraclor shall nol be accountable to the
Company or the membars for any banefit of any kind confarred under or
pursuant to this Articte and the receipt of such benefit shall not disqualify any
person from baing or bacoming & Direclor.

101.2. The Dieclors may eslablish, meinisln, support snd subicribe to end
contribute to ali kinde of {rusis, funds ond schemas including but without
Mmmtmmmmyﬂmhmmm.mmﬁmw
share mcsniiva schames and anier KXo any other aiTengemant parmutied by
mmmcmmamummmmmmmwum«w
of them or eoy class of them and so Wt any Dweclor shall ba entitiad to
recetve and relsin any beneft under sy such tusl, fund, schama, or
arrangement

1013 AMmwadwmwpmdpmm:heCompmy
mwammmmtmmdmmmmw
hknsﬂforﬁwmughhhﬁmhapmkaiomlcamdyiommpmy.mdh
any such case on such ferms a3 to renwnerstion and oltherwise as the
Dicectocs may srange Any such remunecstion shall be in sddWion {o any
remunaration provided for by sny other Aticle No  Dicector shell be
mwmmm«mmwmm.mmmm.
transachon or propoésal wih the Company esher i regerd to such other office
o place of profit o as vendor, purchaser or otherwsse. Subyect fo the
proui;moﬂhaStahmandsavaasMhvaednomhcomrad,
amangement transaclion of proposal enfered fo by or on behalf of the
Compmyiawhkhwbi&dororpemonmnectedwﬂhhimishanyway
e ‘ed, whelher diweclly or indwectly, shal! be avoided nor ghall any
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Director wha enters into any such contract, arrangement, transaction or
proposal or who is so interested be liable to account to the company for any
profit realised by any such contract, arrangement, transaction or proposal by
reason of such Directar holding that office or of the fiduciary relation thereby
~stablished but the nature of his interest shall be disclosed by him in
accordance with the provisions of the Statutes.

101.4 Save as herein pr .vided, a Director shall not vote in respect of any contract,
arrangement, transaction 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
debentures or other securities of or othervise in or through the Company. A
Director shall not be counted in the quorum at a meeting in relation to any
resolution on which he [s debarred from voting,

101.5 A Director shall (in the absence of some other material interest than is
indicated below) be entilied to vote (and be counted in the quorum) in respect
of any resolution concerning any of the loliowing matlers, namely.-

101.5.1 the giving of any security or indemnity to him in respect of
maney lent or obligations incurred by him at the request of or
for the banefit of the Company or any of its subsidiaries:

101.6.2 the giving of any securly or indemnity to a third party In
respact of a debt or obligntion of the Company or sny of ils
subsidiaries for which he hinsell ias assumed responsiblity in
whole or In part under a guarantee or indemnity or by the
giving of security;

101.6.3 any proposal concaming an offer of shurs or debentures or
other securities of or by the Compuny o any of its subsidienss
for subscription or purchese in which offer ha is or is lo be
interasted @t & perticipent In the underwritng or sub.
undgewriting thereof,

101584 tny cordtact, arrangement, reaescion of olher propoes
concerming any olhar compeny i winch he 15 nterested,
dicactly of ndiireclly and whether 8¢ an olficer or sharehoider
or atharwies howsoawie provicad that he is not te holder of or
Densficioly inleresiad in on par cent or more of sy closs of
he equily shace copil of such compeny (or of & third
comnpacy theough which his iokrest ks dacved) or of the voling
nghis aveileble to members of the relevanmt compeny (any
such nlerust being desrned for the poarpose of this Article 1o
be » meleital iolecest in sk crcomstences),

10155 &y conkract, aqangement. tansaction or other proposal
sopscannuebon  fund o retvenet benefiis scheme or
employses’ share scheme under which he may beneft and

which erber reiatss 0 both employees and Dwectors of the
Compeny or has been spproved by of i sublect fo and
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conditional upon approval by the Board of the Inland Revenue
for taxation purposes;

101.5.6 any confract, arrangement, transaction or proposal concerning
the adoption medification or operation of any scheme for
enabling employees including full time Executive Directors 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 subsidiaries under which the
Director benefits in a similar manner to employees and which
does not accord to any Director as such any privilege not
accorded to the eraployees to whom the scheme relates; and

101.6.7 any arrangement for purchasing or malntaining for any fficer
or auditor of the Company or any of its subsidiaries insurance
against any llabllity which by virtue of any rule of law would
otherwise attach to him in respect of any negligence, breach of
duty or braach of trust for which hs may be guilly in relation to
the Company or any of ils subasidiaries of which he is a director
officer or auditor.

102. A Dksctor shall not vole or ba counied in the quorum on any resolution
concerning s own appointmant ss the holder of any office or placa of profit
with the Company or any Compeny in which the Company is Interestad
including lixing or varying the terms of hie sppointment or the tarmination
thereof.

103, Where propossls sre under consideration concaming the appointment
(including fdng or varying the terms of appointment) of two or more Dirsclors
to offices or employments with the Company of say compeny in which the
Company it intecesied, such propossis shall be divided and considered in
relation W sach Dirsctor seperaisly and In such cases eech of the Direciors
concemed (if not debmired from voling under Article 101.8) shall be sntitied
to vote (and be counisd m the guorum) mn reepact of each resolution except
thad CONCKNNG IS NN SROCIOETIENL

104 I ooy quesiion sholl acie st ooy maeting g8 1o the matonsity of a Diector's
Inkerast of a¢ {0 the sntilement of any Dwecior 1o voie and stch question s
not resoivid by his voluniacly sgresng 1o sbeiain from voling, such question
shell be reforred (o the Cheirman of the meating nnd his rubng in relation (o
a0y other Dicecior shalt be fnel and conclusive sxcept in 3 case where the
natuce of wxient of the inlerests of the Director concerned have not been fully
daciosed

105 A Dicecior who w wt any way, whether divecily or indirecily, interestad in a
raneachon of arrengement with the Compeny shell, sl the meelng of the
Board ot whech the question of entenng mio the transachon 13 first taken into
mm(mﬂmmwmammmmmmWhns
miarest axsted n the ransaction at the st mesting of the Board after he
koows el be is or bes become mierested) declace in accordance with the
Acts the nafure of ns interest  For ihe purposes of this Arhcla -
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105.1 a general noti e 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 interested shall be deemed to be a disclosure that the
Director has an interest in any such transaction of the nature and
extent so specified;

105.2 an interest of which a Directr~ has no knowledge and of which it is
unreasoi.able to expect him to nave knowledge shall not be *2ated as
an interest of his; and

105.3 subject to the provisions of the Stalutes the Company may by
Ordinary Resolution suspend or relax the provisions of this Article to
any extent or ratify any transaction not duly authorised by reason of a
canlravention of this Article,

106. The Direclors may exercise the voting power conferred by the shares in any
other company uekd or owned by the Company or exerclsable by them as
directors of such other company in such manner in all raspacls as they think
fit (including the exercise thareol in favour of eny resoclution appointing
themselvas or any of them directors or olher officers or servants of such
company or voling or providing for the payment of remuneration to such
officars or servanis).

107. A Director of the Compeny meay conlinue or become & Direclor o other
officer, setvant or membar of any company promoted by the Compeny or in
which it may be imeresied a8 o vendor, sharchokier, or otherwise, snd no
such Dxractor shall be accotmtabie for any remuneration o other benafits
derivad a8 dicecior or other officar, servant of member of such company

108 The Dweclors may exeicise lhe powers conferred upon iha Compeny by
saction 382 of the Acl with regacd 10 (ha kesping of an overssss branch
Register, snd the Direclors mey (subject to W provisions of thal section)
make and vary such reguigtions ne ' ey may ek § respeciing the kesping
of any such regisier.

100, The Dracion may m goy e retune By Corporate Member (0 fuenish any
wtormaton, suppccied (i the Dicscions $0 redrwe) 17 8 stalotory deciscabon,
winch they may coniier DECHISty for the purpose of deler.nning whather
o not such Member & one 1o winch sechone 423 o £30 (both nclueva) of
and schaduie 19 fo the income and Coporabon Toxss Act 1968 (or soy
statutory modificabon o re-enectment thereo! for ihe me beng w force)

appes
110. The Dicactors may from lime o twne apponk 3 Preassdent of the Company

{who nead not be 2 Dxeclor of the Compeny} and mey deterrmne Ins duties
and ramunerabon and the penod iur whnch he i 10 Fold office.
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LOCAL MANAGEMENY

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

1111

11.2

1113

the Directors from time to time, and at any time, may establish
any local board or agencies for managing any of the affairs of
the Company in any such specified localiy, and may appoint
any persons to be members of such lecal board, or any
managers or agents, and may fix their remuneration. And the
Directors from tima to time, and at any time may delegate to
any person o appointed any of the powers, authorlties, and
discrelions for the lime being vested in the Directors, other
than the power of making Cells, and may authorise the
members for the tima being of any such local Board, or any of
them, to fill up the vacancies therein, and to act
nolwithstanding vacancies; and any such appointment or
delegation may be made on such lerms and subject to such
conditions as the Diractors may think {it, and the Directors may
at any time removo any perecn so appoinled, and may anaul
orvary any such delagation;

{ha Directors may &l any time and {rom tima to time by power
of attorney under the Seal, eppoinl any parson or parsc {0
be the allorney or attomeys of the Company for such
purposes and with such powsrs, authorities and discrations
(not exceeding those vested in or exercisable by the Directors
under these presants), end for such period and subject to such
conditions as the Diteclors may from time to Ema think fit, and
any such power of attomey may conlain such provisions for
the protaction or convenience of persons desling with such
attornay or attorneys as the Dicectors may think it and

aw such delsgales or atloreys se sforesak! may be
suthoresd by the Diceclors W sub-delegele all or sny of the
powers, authariiie 1 and dcrstione for the limve baing vested in
them

112 The Dicectors may execcwe sl the powsrs of the Company to borrow monay
and to morigage o charge s undertaking, property and uncatied capital, or
any part thereof, and to isue debenitres and olher secunties whether
oulright or a¢ sacurky for any debi, kabikly or obligations of the Company or
any Uwd pacdy, subject fo @ it n value of 40 per cent of the paxd up share
capilat andd anry premiim thereon from bime (o tima.
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113. The Directors may exercise all the powers of the Company to borrow or raise
money upon or by the issue or sale of any bonds, debentures, 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 repayment or
otherwise as they may think proper, including a right for the holders of bonds,
debenlures, or securities, to exchange the same for shares in the Company
of any class authorised to be issued, subject to the iimit set out in Article 112.

114. Subject as aforesaid the Directors may secure or provide for the payment of
any moneys to 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 remaining unpaid upon the shares of the
Company whether called up or not, or by any other securily, and the
Directors may confer upon any mortgagees or person in whom any
debenlure or securily is vested, such rights and powers as they think
necassary or expedient; and they may vast any proparty of the Company in
trustees for the purpose of securing any moneys so borrowed or ralsed, and
confer upon the frustees or any receiver to be appoinled by them or by any
debenture-holder such rights and powers as the Directors may think
necessary or expedient in relation to the underiaking or propery of the
Compeny or the management or the reslissiion thereof or the making,
recslving, or enforcing of Calls in respect of unpald cepliel, and otherwise,
snd may make and lssue dabanturss to trustess for the purpose of further
security, and any such truslass may be remunarated,

118 The Diraclors may give securily for the peyment of any monays payable by
the Company In ke manner gs for the paymant of moneys borrowed or
raised, but in such case the amount shall for the purpose of the sbove
kmilation be reckoned as part of the nioney borrowad

118 The Directors shell keep & Register of Cherges in accordence with the
Sislntes tnd the fee {0 be peld by any person olher then a credilor or
Member of the Cocnpany for eech inspection of the Rogister of Charges (o be

ket vadar tha Act shell be the sum of £1
137 Tha office of ¢ Dwector shak be vacsled -
1174 # not baing & Menaging Dicectior or Executive Dicactor holding

office as such for & fved period 8 Diracior dekvers to the
Boued of fo e Secruiary & nolice i writing of his resignation
of his olfece of Dwacior, or

1172 ¥ a Diractor cesess 10 be & Dicector by viriue of any provision
of the Stalules or becomes probubited by kaw from being 2
Dwacior: of

1173 f a Dwaclor bec~mes beokrupt, of compounds with his
credifors generally, 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
appointment of a guardian or receiver or other person to
exercise powers with respect to his affairs; or

117.5 if not having leave of absence from the Directors he or his
alternate (if any) fail to attend the meetings of the Directors for
six successive months (unless prevented by ilness,
unavoldable accident or other cause which may seam to the
Direclors to be sufficient) and the Directers rescive that his
office be vacated.

ETIRE T, ELECTI D APPOINTH E DIRECTORS

118, At each Annual General Meaeling, one-third of the Directors who are subject
to relirement by rotation, or if thelr number is not thras or a mulliple of three,
then the number nearest {o bul not excaeding ona-third shall ratire from
ofiice. A Diractor refiting at & masling shall relain office uniil the dissolution
of such meeting, The Direclors may from time to lime appolnt any person to
be @ Director elther to fill & casusl vacancy or as an additions! Diector. A
Director g0 eppointed shall hold office until the next foliowing Annus! General
Maeating, but such Direclor shall be eligible for election. Such Direcior shall
not be teken into account in datermining (he Direciors w0 sre subject o
retkement by rotalion st that maesling and, i not oppoinlad at the next
fokowing Annual General Meating, shall vasate office at the conciusion of thet
mae

119 The Diractors lo retice &t each Annuel Ganarsl Masting shall be the one-third
or olher nearest number who hevi been longast in office and who are subjact
to relicemant by rolglion. As belweén teo or more wivwo have baen in offica
on equal length of ime, the Diraclor to relire shelf in dafeukt of sgresment
batween them be delermined by fot  The langih of ime & Direclor has been
i1 office shall be compuied from bis last eleciion or sppontrnent when he has
praviousty vacaied office. A rglining Dxecior shell ba aligible for re-slection

120 Tha Compeny of any General Mestng it winch sny Dweciors reliva m the
monner tloresaid, mey subject [0 sny resclution rorucrg the numbac of
Diractors, il up he vecaiad offices by wlcing o Wke number of persons o
ba Deciors snd may Bl up arry OlTiee vaCEncs

125 M o a0y General Mesting s which an ehechon of Direclors ought {0 take
piece the pleces of the relicing Diveciors ace not Wied vp. than, sublect to any
resciation raducing the numtws of Direciors, the rebring Dwectors, or such of
tham a¢ “sve nol bad thekr pleces led vp sholf, ¥ wilhng, conbnue w office
unbl tha dissoiotion of the Anncel General Meeting w the next year, uniess,
& regerds any peculer Diceclor, 2 resokrion #or his re-slaction shall have
hean pii to the mesiing sod los}

122 A resolubon for the apponiment of two or more persons 23 Dwectors by a
snghe resoluhon shall be vorl nless a resolubon that t shall 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 retiring Director shall be elected a Director (unless
recommended by the Directors for election) unless notice ir wiiting shall be
sent to the Secretary not more than twanty-eight days an. not less than
seven days before the day of the meeting at which the election is to take
place, signed by a Member duly qualified to attend and vote at each meeting
stating the name and address of the person who offers himself or is proposed
as a candidate, together with a notice In writing signed by such person of his
willingness to be elected.

124, The Company in General Mesting may from time lo time as special business
Increase or reduce the number of Direclors (subjact to Article 88) and may
also determine in what rotation such Incrsased or reduced number is to go
out of effice and withoul prejudica to the provisions of thasa Articles, may in
General Meeling nppoinl any parson to be a Ditector elther lo il & casual
vacancy or a8 an sdditional Direclor.

125.  Without prejudice to the provisions of the Statutes, the Company may by
Ordinary Resolution remove any Director bafore the expiration of his term of
office.

128.  The Compeny may by Ordinary Resolution appoint snother person in place of
the Direclor removed pursuant 1o the provisions of tha Statutes or by
Extreordinery Resolution, and the parson 90 appointed shell hold office
dudng such time only a8 the Dirsctor in whose piace ha s sppointed would
have hekl ihe same if ha hed not bean romoved, bt this provision shal! not
prevent him from balng ehgible for re-slection

127 No person shek be daquelfied from beng sppointed a Dieclor, and no
Dicector shilt be required 1o vacate thex olfice, by receon only of the fact that
he hes stizioed the oge of 70 yodrs or any otheér age nor shakt #t be
noceseacy by reeson of hie 20 1 give special nolion wrder the Cotnpanies
Act of any resokrion.  Where the Boerd comvense sy Gensral Mesting at
which (o the knowledge of the Boerd) a Direclor will be propossd for
Sppoiment of re-spponiment who St the dele for winch the mesting is
corventd wit have stiaed e 39e of 70 years or more. the Board shall gve

notice of e age i years in the nolice convening the meelng m any

! documant sccompir yng the noucs, but the scoidental omsson to do so

shall not krealicialy avvy pROCREAINQS, OF any apOORNMEnt Or re-apporitment of
thet Dwacioc, at Whel maetiog

128. The Dweclors mey meel logethar in person or by lelsphone (provided that
perbes o the meetng can heer esch othex) for the dispetch of business,
adioum and othecwnse regulate ther meetngs as they thenk fit, and determine
the quorum mecestary for the ansacbon of busmess.  Until otherwise
detenmined two Dweciors shell consiule & quorn  Pasicpahion m a
meehng by telephone shell be doemed o consiiute presence in person at
such meebng and any person $0 parbopating shalt be entrtled {o vote and be
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counted in a quorum accordingly. Questions arising at any meeting shall be
determined by a majority of votes. In the case of any equality of votes the
Chairman shall have a second or casting vote, One Director may, and the
Secretary shall at the request of a Director, at any time summon a meeting of
the Directors.

129. Notice of meetings of the Board shall be deemed to be duly given to a
Director if it is given to him personally or by word of mouth or sent in writihg
to him at his last known address or any other address given by him to the
Company for this purpose. A Director absent or intending to be absent from
the United Kingdom may request the Board that notices of Board Meetings
shall during his absence be sent in writing to him at his last known address or
any other address given by him to the Company for this purpose, whather or
not out of the United Kingdom.

130. The Dieclors may elact & Chalmman or Joint Chalrman and one or more
deputy Chalmen of their meetings (who may also ba an Exacutive Officer in
relation to the management or tha businass of the Company) and dstermine
the period for which ha is or they are to hold office, but if no such Chairman
or deputy Chalrman is alecled, or if at any meeting nelther the Chairman nor
& depuly Chairman is present at the tima eppointed {or holding the same, tha
Direclors presant shall choose some one of their number to be Chaltman of
such meeling.

- v duly convened meeling of the Direciors f{or the ime being st which &

¥ wum [8 prazent shall be competont to evercise all or any of tha authorities,

s, ond diecrations by or under these Arcies for the tme bang vested
exerciesble by the Directors genorally.

132 A resokstion in wiriting signed by sl the Dicectors for the tene bang entitied to
receive notice of 3 medting of the Diectors shall be o8 efecitve for all
pwposes 88 & resclulion of those Diectors pedsad st & meeting duly
conmvaned and heid, and may consist of sevorsl documants in tha fke form
esch signed by - .2 or more of the Dikeclors. Provided thad such & resolution
need R be signed by an oliamabe Dwector ¥ R i= sgnad by the Diecior who

sppoinied han

133 The Draclocs may delegeie a0y of theie powss (0 commiktess consising of
such member o members of thew body 3¢ they think i

134 AN commetiees shak n the exarcne of thie powers delegalad to them sad m
the iransaction of buaness. conliem j0 sny mode of proceedings snd
reguigtions winch may be preacibed by the Dweciors, aad subject thereio
may reguiste thair proceedings in the same manner 2¢ the Dreciors may do.

135 The Dieciors shall cause mnutes o be made of the folfowing matters,
namely -

1351 of aif apponiments of officers, and commdisss made ty He
Dweclors, and of ther salery or remunecation,

Page No 34 of 45 KLUAP IR T 00210579 51




26-08-98

135.2 of the names of Directors 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 aforesaid, if purporting lo be signed by the Chairman of
the meeling at which the proceedings were held or by the Chairman of the
next succeeding meeting shall be receivable as prima facie evidence of the
malters stated In such minutes without any further proof,

136. Al acts done by & maeting of tha Diraclors, or of @ commillee, or by any
person acling as @ Direclor, shall, notwithstanding that it ba afterwards
discovered Ihat there was some dafec! In the sppointment of any parson or
persons acling as aforesnid, or thet thay or any of them ware or was
disqualiited from holding office or not entilied to vote, or had In any way
vacaled their or his office be as valid e3 If every such person had been duly
sppointed, and were duly qualified and had conlinued to be a Director.

ASSOCIATE DIRECTORS

137 The Directors may from Umae to time appont any parson who is for the time
being & manager or athar officer or employse of the Company or of any
subsidizry of \he Company 1o be an “Associels Diractor of the Compeny
upon the tanng of Uiks Arlicke

138 An Associels Divetior shell not be required o hold any share qualiication
and stve s olhervwise aQredd bateden him eand the Company his
spooikmedt 82 80 Aseocieie Direclor she nol clfect the lerms and
condkions of nie employment by of sernce wih the Compeny ot any
subediery of the Compony wx any oihed copaciy, whather 08 regerds duties,
FOMUOMTUON OF GIGIWISE, SiK!, sCve 56 oiotesaii, his office a3 Associate
Duactor shell e vacobed -

1381 ¥ he becomes of ound md of benkrupt o compounds wilh
hig creciiocs, or

1382 o ha resgns s offce. or

1383 i€ ha censes fo be in the amployment of sernce of (he Company +, -
2 subsichacy of the Compeny, or

1384 o he mremoved froen office by ® resolubion of the Dreclors
138  Tha sppowiment, contrwance wm office, removal, powers, dulies, and
resmuneraiion of any Assocsde Dwector shall be detenmmed by the Direclors

who shalt have full power fo moke such amangements, not being
mconsistent wih the provisons of this Asticle  as they may thnk fit.
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140. An Associate 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 entitled to recelve notice of or to attend at mestings of the
Directors or of any committee of the Directors,

140.3  be entitled to participate in any other respect in the exercise of the
collective powers or dutles of the Directors or to exercise any of the
powers or rights of a Director individually under these Arlicles.

141.  An Associate Director shall in no circumstances be entilled to vole at any
meeting of the Directors or any committee of Directors,

SECRETARY.

142.  Subjsct to the provisions of the Siatutes, the Sacrelary shall be sppolinted by
the Dirsctors for such lerm and al such remunerslion and upon such
conditions as they may think fit. Any Seorelrry 20 appoinied muy at any time
ke removed from office by the Directors but without prefudice lo any claim for
damages for broach of conteact of setvice betweon him and the Company. If
thought fit, two or more parsons may be appointed as Joint Secreterios tnd
the Dicectors may 2ieo appoit from me e time, on such terms as they think
ft ona or more seaistant or deputy secrelncias.

143, Any Diceclor of the Secrelucy or soy pecson eppombed by the Dicaclors for
the piepose shell have powsr 10 suthenlicsls Ty documenis alfecting the
constitution of the Company and any resolutions pedesd by the Compeny ok
the Divectors end any books, records, documents and sccounts relating lo
the bueiness of e Compeny. and 0 cuily copias theceof or axiracis
therefrom 8¢ kue copme or extructs, snd whote any books, records,
documants or accounis Sce slsawheis then &t tha Olice, the Local Maneger
or olher officer of the Compeny heving the custody theceo! shall be dosmed
o be 8 parson appointed by the Deciore ae sioresad

144 A docurmant pupodting fo be a copy of s resolulion of e Diceclors wiuch s
certified as such shek be conclusive evidencs in favour of ak persons dealing
with the Compeny upon the faih thereof thet such resoksion has bsen duty
pesaad or, as the cese mey be, thet such exiract i 2 frve and acowrate
record of 2 duly consiuted meeting of the Declors

RESERVES, DIVIDENDS AND MISCELLANEOUS RESERVES

145 Subject to the Sistules the Dwaclors may before recommending any
dendends whether preferental or otherwase cany to reserve out of the profits
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of the Company such sums as they think proper. All sums standing to
reserve may be applied from time to time in the discretion of the Directors for
mesting depreciation or contingencies or for special dividends or bonuses or
for equalising dividends or for repairing, improving or maintaining any of the
property of the Company or for such other purposes as the Directors may
tnink conducive to the objects of the Company or any of them and pending
such application may at the like discretion either be employed in the business
of the Company or be invested in such investments as the Directors think fit.
The Directors may divide the reserve into such special funds as they think fi,
and may consolidate into one fund any special funds or any parts of any
special funds into which the reserve may have been divided as they think fit.
Any sum which the Directors may carry to reserve out of the unrealised
profils of the Cempany shall not be mixed with any ressrve to which profits
available for distribution have been carried. The Directors may slso without
placing the same to reserve carry forward any profits which they may think it
not prudent ‘o divide.

DIVIDENDS AND OTHER PAYMENTS

146. Subject as hereinafter provided the Company in General Meating may
declare & dividend to be paid to the Mombers according o their respaclive
rights and interasts in the profils, but no larger dividend shail be daclarr t
than is recommerciad by the Direclors.

147  No dividend or othar monays peyabic by the Company shell beer intercst as
against the Company

148. Subject to the tighls of parsons, if any, entiiied 10 shaces with spacial rights
o lo dividend, sit dividends shall be declaced snd pad according to the
smounty peid up on the sharss In respact wheneof the dividend (s peid, bul
no amourk peid up on & shase in advance of Calls shal be trealad (o the
pupose of this Arvcie 08 peid up on the share. Soubject 23 sforssaid a¥
drvidends shel be apportioned soxd paid proportionately to the amounts paid
Up on the sharss turing any potkion or porkions of the paciod In respect of
which the dvickend ie peid, bot K Scry SHare Comes sny pacticular nghts os fo
Ohvicdande such shacg shelt rank for dwidiend gecorangly

148 In Cotk SavirMl DarSOnt MR regicierad 84 joint holders of oy share any one
of such parsons mey ghei effeciusd receipis for ait dividends snd peyments
on account of dividend in resnect of such shiwe

150  The Directors mey kom time 1o bone pay 80 mitenn dividend [0 the hMembers.

15t No dvidend or inkenm diviciend shall be payable except in sccordence with
the proviwons of the Stolules

152 AR dhwdends wlenest or other surmas paysbie unciemed for one year after
having beon declerad may be mvested or cthervmse made use of by the
Dweciors for the banafit of the Compeny vt clasmed  Subsect 1o resolution
by the Board all dendends unclasned for a petiad of twelve years afier having
beer declucod shat be forfelied and shall revert to the Company. The
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payment of any unclaimed dividend, interest or other sum payable by the
Company on or in respect of any share into a separate account shall not
constitute the Company a trustee thereof.

153. Every dividend shall belong and be paid (subject to the Company's lien) to
those Members who shall be on the Register at the date fixed by the
Directors for the purpose of determining the persons entitled to such dividend
(whether the date of payment or some other date) notwithstanding any
subsequent 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 to
the Company on account of Calls or otherwise in relation to shares of the
Company.

185. The Company may pay any dividand interest or other sum payable in cash or
by direct debit, bank transfer, cheque, dividend warrant, or money order and
may render the same by posl {o the Mambars or persons entitied thareto,
and In case of joinl holders to the Mambaer whose name siands first In the
Register, or to such person and addeess as the holder or joint holders may
direct, and the Company shall not be responsible for any loss of any such
choque, warrard, or order, Every such cheque, watrenl, or order shall be
made payable tc lhe order of the parson to whom i is sent, or to such person
as the holder or joint holders may in wriling dicact, and the payment of the
chaues, warrant or order shall be a good dischacge to the Compeny.

158 Any General Maeling declacing & dividend may dvect peymont of such
dividend wholly or in pert by the distribution of spacific assels and in
perticuler of paid-up sharas or debaniures of any other company, and thae
Directors shelt give effact do any such dicsciion provided that no such
distribution shelf be made uniess recommanded by the Directors  Where any
difficuity atiess with regerd to the dielibution, the Direclors may sattie the
same o3 Lhey think scpedient, ond n perticolar may seue fraclions!
cactificaion, a0d may fix the value for disiribotion of such specific aseels or
any pest theceod, and may deleanine that cosh payments may be made o
any Members upon the fooling of the valne 30 Bxed, in order to adjust the
ngivs of all pecties, end may veet sny such sesels ikt frusises Lpon trust for
ihe parsone snikied ‘o tha divdend 56 may e sxpedism to the Direclor,

SCRIP DIVIDENDS

157  The Diraclors may, witt the prios sanclicn of sn Ordanary Resotubon of the
Comoeny, offes Mambars the: ight 10 alevt 10 receive in respect of all or part
of lheir hoiding of sharwe. sddRionat sheres credied as Ay paid imtead of
cash in raspect of sl or perl of such dwidend or dividends and (subject as
heranaller peovided) upon such lerms sod condibions and i such manner as
mey be specifiad in such Osdnacry Rasolution  The Ordinary Resolution shak
confer the sad power on the Divsctors in respect of e or pert of a perticular
dvidend or ¥ respect of alf or a0y divadends (or any pert of sach dividends)
declarad or ped withen 2 specied penod but such perod may not end later
than the date of the Annual General Mesing next following the date of the
General Meeting at winch such Ordnary Resolubon 18 passea
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158. When such right to elect is to be offered {o members pursuant o this Article,
the Directors shall notify Members of the said right and shall make avaiable
to or provide Members with forms of election (in such form as the Directors
may approve) whereby the Members may exercise such right.

158. Each Membgr who elects to receive additions' shares shall be entitled to
recen 3 such wheie number of additional shares, calculated at the issue price
for each such share and ignoring any fraction of an additional share, as is
nearly as possible equal i¢ (but not in excess 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 avaWable for distribution in
accordance with the Act an amount equal to the aggragste nominal valus of
the number of shares required to be allotted to Members who have given
notice of elaclion as afrrasald and shall apply such amount in paying up in
full such numbar of s™itional shares, The oblgation of the Directors to
make such appropriation In vespect of the sharas of a particular Member shall
be subject {o the right of (he Direslurs under these Arliclas to retlain any
dividend or cther moneys paysble on or in respect of the shares of such
Membet,

181. The sharas 10 alictisd cradited fully paid shali nol be entitled to participute 1
the dividend then being declared or poid bat shall in ol othwr respacis rank
per passu with the fully pald sharas then ir isste

162 The Direclors may on any cocgeion delomune that the rights of elecion
hareundar shalf be subject to such axciutions or other scrangements as the
Diractors mey deem necessary of expediant in redation to isgal or praclics’
probiume uovier the fews of or the requirements of any recognisad regulatary
body or any stack exchange in aoy teitory

163 mmmmmmwmmmmwulmmw
asry of expedient for the purpose of giving effect fo the
mm«wmmmmcwmmmmwm)mmsm
proviesong 28 hey may think [t in reigtion 10 any fraction of »~y share

(nckxing peovieons wheroly Racboridl ontiements sike SisreQarded of the
banefi thaceol acceues (o e Compeny radher than 1o the Members)

CARTALISATION OF PROFIIS
184 The Diveciors may vein the authoriy of an Ordiny Resokdbon -

404 1 subject ae hevenelier prowded, resolve Yo caplakse any
uvndivided prolits of the Compeny (whether or pot the same are
avadubie for detnbubon sad inckxing profiis standmg to any
resetve} o, a0y sum sandng 1o the cradd of the Compeny's
shers pearmsum acoount oF capta’ rademphon resarve fuids;
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164.2 apprapriate the profits or sum resolved to be capitalised to the
Members in proportion to the nominal amount of Crdinary
Shares (whether or not fully paid) held by them respectively,
and apply such profits or sum on their behalf, either in or
fowards paying up the amounts, if any, for the time being
unpaid on any shares held by such Members respectively, or
in paying up in full unissued shares or debentures of the
Company of & nominal amount equal to such profits or sum,
and allot and distribute such shares or debentures credited as
fully pald up, to and amongst such Members, or as they may
direct, in the proportion aforesaid, or partly in one way and
partly in the other: provided that the share premium account
and the capltal redemption reserve fund and any such profits
which are not avallable for distdbution may, for the purpose of
this Arlicle, only be applled In the paying up of unissued
shares to be Issued to Members cradited as fully paid; and
provided that In the case where sny sum is applled In paying
amoun's for tha lime e~y unpald on sny shares of the
Company or in pgt* ; .~ n full debentures of tha Company
he amount of the net assets of the Company ot thal time !s
not lese ihan the aggregate of the calted up share capllal of
the Compray and lis undisiributable reserves and would not
be reduced below thal aggregate by the payment thereof as
sirown [n the letest audilnd accounis of the Company or such
other nocounts 28 may ba relavant;

164 3 resoive that any sharse efiotiod undec this Arbcle to any
Mamitar v respsct of a hokling by him of any pertly peld
ordingry Shares sha¥, so long o8 such Ordviery Sharces
remain pertly paid rank for dividande on® o the extent that
such perily peid Ordinary Sheres raak Kor dwvidend:

164 4 make such provisions by the wiws of ractionsl cwitificaias of
by peyroent in cuth of ollvitwise as the Dicectors think it in
the case of shitires o datieniutet becoming diskiibulabie undar
this Articie i fractiona;

1845 cuthoriea any peston 10 ende on behall of o the Mambars
concemned N0 30 sgresment wh the Compeny provhkng for
the slioimant 10 them respecively. crodied se fully pest vp, of
any sheces of dobaniunes 1o wiich thay may be snitled vpon
such capkalieadon (any sgressnent mede undec such authortty
being thareupon effective aad bindiag on 3 such Members);
sed

164 6 generally do aff acls end thgs requered {o gve effect o such
resolution as aioresexd
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RECORD DATES

165. Notwithstanding 2ay 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 time before any
date on which such dividend, distribution, allotment or issue is paid or made
and on or at any time before or afler any date on which such dividend,
distribution, allotment or issue Is declared.

ACCOUNTS

166. The Directors st all irom time to time delermine whether and to what extent
and at what timy and places, and under what conditions or regulations the
gccounling records of the Company, or any of them, shall be open to the
Inspection of the Members, and no Member shall have any right of Inspecting
any accounting record or othar document of the Company except as
conferred by statute or authorised by the Directors or by the Company in
Generat Maaling. The Register shall be opan for inspection by sny Member
or other parsan antilled to inspect the same, and any person other than a
Mambar inspaciing the same shall pay a few of 5p.

167 A printad copy of every profit and logs account and balance sheet, Including
alt documents required by law lo be annexad to tha balanca shaat which is to
be laid before the Company in General Meeting, together with copies of the
Directors' and of the Audiiors' reports shell (in sccordance with and subject
&3 provided by the Staiutes) not less then twenty-one cleer days hafore the
dale of the meating be sent {0 every Membar (whether he is or is nol entitlsd
to recalve nolices of Generai Meelings of the Company) snd every holder of
debanures of the Company {whethar be is oc is not enlitied) snd the Auditors
and ol other persone, being persong 30 entiled, Provided that the Company
shalt not ba requicad to ssad copias of the documents &s sforesad in any
case whare the Compeny e entitiod 10 and doss ssrve 8 summery financlel
slotemant n accordence with sechon 251 of the Act

SEALS

188 Subject 1o Asticle 172 the Dicectors shall provide a Seal and shakt have power
from time (o time to destroy the same and (o subslituie a pew seal in lieu
thereol,

169. The Dweclors may rasolve {f 4 shakt lawful) that the Compeny shall not have
a Seal.

170  The Dweclors may exercee the powers conferrad on the Company by the Act
thereof with regacd o beving an official Seal solely for sealng docuinents
creating of evioencing sacusibes of the Compeny Any such documents fo
whech such Seal is sffixed nead not be signed by any parson.

171.  The Dxeckws sha¥ provide for the safe cuslody of every seal (if any} of the
Company The Seal (f any) shall never be affixed to any document except
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by the authorily of a resolution of the Directors which authority may be of a
general nature and need not apply only to specific documents or
transactions. Subject as in this Article provided twe Directors or one Director
and the Secretary 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 signatures 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 trust 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 affixed, the Directors may by resolution determine
that such signatures shall be dispensed with or affixed by some methed or
system such as a mechanlcal or electrical signature.

172. Subject to the provisions of the Act, any Instrument signed by a Director and
the Secretary or by two Direclors and expressed (in whalavar form of words)
to be execuled by the Company as a deed shall have the same effect as if
executed under the Seal, If lls execulion in that way is authorised by the
Direclors or a commitiee of Direclors authorised to do so by the board of
Diraclors,

173. The Company may exercise tha powers conferred by Seclion 39 of the Act
with regard to having an official seal for use abread, and such powers shall
be vested in the Directors.

BILLS. NOTES, CHEQUES AND REGEIPTS

174. The Direclors may draw, make, accapti, or andorse, or authorise any other
person or parsons o draw, make, accep, or andorsa any cheques, bills of
exchangs, promissoty notes or other negotiabla instrumaent which shall be
signed by such persons of parson a3 the Diceclors msy sppoint for the
pUIposs,

NOTICES

175 A nohcs ey be served by the Company upot: iny Membi, either persoasly
or by sanding K hwough the post i 2 prepind Katier addressad to such
Mambaer af his registered oddvess, or any other addeess n the Unied
Kingdom which the Member shall have i writing orven to the Compeny as tus
adidress for service

178 Membars whose regisiared address shall not be i the United ringdom, and
who shail not have givan to the Company 2n address for service of nolices in
the Unilad Kingdom, shelf nol be entitled 1o receive any notices whatsoever,
bk the Dwelors may. i they think propsr, sefve any nolice upon such
Member n manner 2bove menboned

177 A nobce or adher docucrnent addcessed fo a Member ai fus registered address

or address for service 0 the Unded Kmgdom shall, «f served by post be
deemed {o have baan seived at the lalest withn twenly-four hours if prepaid
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as first class and within forty-eight hours if prepaid as second class, after the
same shall have been posted, and in proving such service it shali be
sufficient to prove that the notice or document was properly addressed and
duly posted.

178. 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
inserted once in at least one leading national daily newspaper.

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

180. Ali nolices directed to be given to the Members shall with respect to any
share to which psrsons are jointly entitled, be given o whichever of such
persons is named first in the Register, and notice so given shall be sufficlent
to alt the holdars of such share,

181.  Service of a notice at the registered sddress or the address for service in the
Unitad Kingdom of any parson whose name remains registered ss the holder
or joint holder of any share, shall notwithstanding the death of such person
and whether or not the Company have notice of his decsase be daemed to
be sufficient notice lo his executors or administrators, and to the survivor or
survivors of the joint holdars, and 1o all other parsons entitied 1o such share.

182. The Company shall be entilled to seil st the beat prica reasonably obisinsble
any shars or stock of 8 Mambaer of sny share or stock 1o which & parson is
entitled by lranemission if and providked that -

182 1 for @ pariod of twelva ysars (ducing which time ot least throe
dividends ghall haive becomi payable in respect of such shars
or stock) no chaque or warrant sst by the Compsany through
the post in 8 prepaid letier addresesd 0 the Membar or lo the
person entiled by transmission o the shace of stock al his
sddress on the Regisier or other the kel known address given
by the Member or the person entitied by transmission to which
cheques and warranls are 1o ba sert has baen cashed and no
communcabont has besn received by the Company from a
Mamber o the person emitied by ransoweaion, and

1822 the Corpeny has at the sxpabion of the saxd penod of twelve
years by advedisement in both a leadng nationai daily
newspaper arxl in a8 newspaper circulating on the area
which the addvess referred fo in Arlicle 185 1 s localed given
notice of K3 infente fo sell such share or <tock, and
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182.3 the Company has not during the further period of three months
after the date of the advertisement and prior to the exercise of
the power of sale received any communication from the
Member or person entitled by transmission,

To give effect to any such sale the Compary may appoint any person to execute as
transferor an instrument of transfer of such share or stock and such instrument of
transfer shall be as effective as if it had been executed by the registerad holder . for
person entitled by the transmission to such share or stock. The Company shall
account to the Member or other person entitled to such share or stock for the net
preceeds of such sale by carrying all monies in respect thereof and in respect of any
unclaimed dividends, capilal repayments or other such obligations to a separate
account which shall be a pemmanent debt of the Company and the Company shall be
deemed to be a debtor and not & trustee in respect thereof for such Member or other
person. Monies carried to such separate account may either be employed in the
businass of the Company or invested in such Invastments {other than shares of the
Company or its holding company if any) as the Directors may from time to time think
fit.

DESTRUCTION OF DOCUMENTS
183. The Compeny may destroy=

183.1 any share cerlificale which hag been cancelled al sny time
sftar the expiry of ong year from the dals of such cancalistion:

183.2 any dividend mendete or sny variation or cancsilation thereof
or sny notification of change of name or eddress at sny time
aftar the expiry of two ysars from ihe date such mandsie
variation cancekation or nolification wag recorded by the

Company,

1833 any inelruenant of transfer of shaces which has baen ragistered
st any ime after the expwy of six ysars from the date of
regisication, aad

1834 aay othar document on the besis of which any entry in the

Regetier is made at any tms afier the expwy of six yaars from
the deie 20 entry n the Ragisier was first made in respect of it

«nd & shall conclusively be presumed n favour of the Compeny that every
share cariificate so dasiroyed was & vaid cedificaic doly and properly sealed
and that every inslrumem of ransfer so destroyed was a vakd and effective
insirument duly and propesly registerad and that every other document m
accordence with 1he recorded padticudars thereof in the books or records of
the Compeny, Provided alvays thet -

1835 the foregomg provisions of this Arbicie shall apply only to the
destruction of a2 document ia good (aith and without evpress
notice to the Compeny that the praservation of such document
was relevant to a clamm,
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183.6 nothing contained in this Aricle shall be construed as
imposing upon the Company any liability in respect of the
destruction of any such document earlier than as aforesaid or
in any case where the conditions of proviso in Article 186.5
above are not fufilled; 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 the Company (whether voluntary or under
supervision or compulsory) may with the authority of an Extraordinary
Resolution, divide among the Members In kind the whole or any part of the
assels of the Company and whether or not the assets shall consist of
property of one kind, or shall consist of properties of diffarant kinds, and for
such purpose may sat such value as he deemed fair upon any one or more
class or classes of propery, and may determine how such division shall be
carriad out as between Membars or classes of Membars but so thal I any
such divislon shall be otharwise than In accordance with the existing rights of
the Mambers, every member shall have the sama right of dissant and other
ancillary rights as If such resolulion were & Special Resolution passed In
accordance with #action 582 of the Act.

PROVISION FOR EMPLOYEES

185 The Company shall exercise the power conferred upon it by seclion 719 (1)
of the Act only with the prior sanciion of & Special Resoluion If ot any lime
the capital of the Company i divided Into different classes of shares, the
exercise of such power gs aforessid shall be desmed to be & varistion of the
rights attached to each class of shares and shek sccordingly require the prior
conaant in writing of the holders of theeg-fowrthe 1 nominal value of the
isaued shares of each cloas or the prior sancion of an Extrsordingry
Resolution pessed at a sepacaie mesting of tha hokders of the shares of sach
chass convendd and held in accordence with tha provisions of Artcle 8.

INDEMNITY

186. Subsect to the provisions of the Sistules, every Drecior or other officer for
the time bemg of the Company shek be indemnified oul of the assats of the
Compeny sgainet s cosis checges, expenses, ksses and kabities which he
may sustam or incur in or sbak the executon of hig office or otherwise in
retation therato.
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