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No. of Company 3515570
, 11 AUG 1988
: iy i PAID
The Companies Acts 1985 to 1989 COMPANIES
PUBLIC COMPANY LIMITED BY SHARES HOUSE

opgio

RESOLUTION(S)
OF
MIZEN HOMES | PLC

PASSED on 6 AUGUST 1998

LUNPANIES HOUSE 7704,

AT an ANNUAL GENERAL MEETING of the above-named Company duly convened
and held at 19 Cavendish Square, London W1A 2AW on the 6lh day of August 1998,
the {ollowing RESOLUTIONS were duly passed, Resolution 1 and 2 as Qrdinary

Resolutions, and, Resolutions 3 to § as Specia! Resolulions, namely -

RESQLUTIONS

11 In accordance with Section 80 of ths Companies Act 1985, the directors be
and are hereby generally and uncondiionally authonsed to exercise all
powers of the Company to afiot relevant secivities of the Company to such
persons at such times and generally on such lerms and conditions as thc

directors may determine PROVIDED THAT:-

1.1.1. The authonty hereby conferrea shall be for a penod expinng on 5 August
2003 unless previously renewed, varied or revoked,

1.1.2. The maximum nomina! value of the relevant secunties that may be allotied s
£3,000,039 50,
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1.1.3. The directers shall be entitled under the authority hereby conferred to make
at any time prior to the expiry of such authority any offer or agreement which
would or might require relevant securities to be allotted after the axpiry of
such authority and to allot relevant securities accordingly.

1.2, For the purposes of sub paragraph 1.1 above, words or expressions defined
in or for the purpose of Parl IV of the Companies Acl 1935 shall bear the
same meaning herein.

2. That, the aulhorised share capilal of the Company be increased to
£3,000,040.50 by the creation of 3,900,000 Ordinary Sharas of 50p each,
50,000 Redeemable Preference Shares of £1 each and 81 “A" Ordinary
Shares of 50p each, having lhe rights set out in the new Articles of
Assoclation of the Company to ba adopled pursuant to Resolution 8,

! I S
3. That, the name of the Company be changed to “St Mark H.omes Capital Pic"

4.1, That, in accordance with Section 95 of the Companies Acl 1985, the direclors
be and are hereby empowered to make allotmants of equity securities,
pursuant to the genera! authordy conferred on the directors in Resolution 1
abova durug the period expiring on the conclusion of he next Annusi
Gena:» Mesting of the Company or, if earher, 15 months from the date of the
passing of this Resokition as if Saction 89(1} of the Companies Act 1985 did
not apply o such altolment and sn that -

4.1.1. words and expressions defined in or for the purposes of Parl IV of the
Companies Act 1985 shall bear the same meanng “eremn; and

412 the power conferred by this Resolufon shall enable the Crrapany to make

any offer or agreement before the expiry of the said power which wouid or
might require equity securities to be allotied after the expiry of the said pewer
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4.2, Provided however that the power conferred by this Resolution shall be
limited to:-

4.2.1. the allotment of equity securities in connection with or pursuant to rights
issues in favour of Ordinary Sharaholders where the equity securities
respectively attributable to the interest of Ordinary Shareholders are
appropriate (as nearly as may be) to the respective numbers of Ordinary
Shares held by them, subject only to such exclusions or other arrangements
as the directors may consider necessary or expedient to deal with fractional
entitlement or legal or practical problems and the laws of the requirements of
any recognised regulatory body; and

4.2.2. the allotment (other than in respect of 4.2.1 above) of equily securities with
an aggregate nominal value equal tof sap uw?'nﬂ} percent of the aggregate
nominatl vaiue of the Ordinary Shares In the Company. ]

S That, the provisions of the Mermorancum of Association of the Company with
respact to its objects be altered by the deletion of the exisling Clause 4.1
and ils substilution with a new Clause 4.1 as set out in & form annexad to
this Resolution and for the purposes of identification initialled by the
Chairman.,

6. That, the Articles of Association of the Company as produced and initialled
by the Chairman for the purposes of identification, be and are hereby
aoproved and adopled as the Aricles of Association of the Company in
sutstitution for and to the exclusion of the exisling Anicles of Association,

Company Directer
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4.1.1

412

4.1.3

ANNEXURE 1

To carry on the business of builders and contractors for construction or  demolition
work of any Kind;

To purchase or otherwise acquire and to manufacture portable buildings for use as
offices, storage, accommodation or for any other purpose connected with the work
of builders and contractors;

To erect and construct houses, buildings or works of every description on any land
whether or not owned by the Company, and to demolish, rebuild, enlarge, aller and
improve existing houses, buildings or works, lo convert and appropriate any such
tand nto and for roads, garages, gardens and other facliities, and generally to deal
with and develop the property of the Company or any othar property.
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Company Number: 3515570
The Companies Acts 1985 to 1989

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

ST MARK HOMES CAPITAL PLG*

Incorporated on 18 February 1998

* The name of the Compeny was changed from Mizen Homes | Ple by Special
Rasotulion pessed on § {, Aﬂ.gf 1808
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THE COMPANIES ACTS 1985 TO 1989
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

ST MARK HOMES CAPITAL PLC*
(As amended by Spectal Resolution passed on é {\lﬂu({- 4 1998).

1. The Company’s name Is "St Mark Homes Capilal Pic®,
2. Tha Company is to be a public company.

3 The Company’s rogistered office 18 to be situated i England and Wales

41  The object of the Compeny it -

4.1.1 to carry on the busiress of bukders and contractors for construction of damolitron
work of any kind;

412 To purchase or otherwise acquire 9 {o manufacture portable buskdings for use as
officas, storage, accommodation or foc any olher pucpose connected with the work of
buildets end contraclors,

4.1.3 To erecl and conslruct housas, busidngs or works of evary descinplion on any land
whether or not owned by the Company, snd to demoksh, rebinid, entarge, aker and
improve existing houses, buildings of work=_ 1o convert and appropyiate any such lankd nlo
and {or rouds, garages, gardens and other facities, snd generally {0 deal with and develop
the properly of the Company or any olher property

42  Without prejudice o the generaity of the obsect and the powers of the Company

deiived from Section 3A of the Act the Comnpany has power to o ek of any of the following
things.-
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4.2.1 To purchase or by any other means acquire and take options over any
preperty whatever, and any rights or privileges of any kind over or in respect of

any property.

4.2.2  To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any trade
marks, patents, copyrights, trade secrets, or other intellectual property rights,
licences, secret processes, designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture under ar grant licences
or privileges in resyect of the same, and to expend money in experimenting upon,
testing and improving any patents, inventions or rights which the Company may
acquire or propose to acquire.

4.2.3  To acquire or undertake the whole or any part of the business, goodwill,
and assets of ‘any person, firm, or company carrying on or proposing to carry on
any of the businesses which the Company is authorised to carry on and as part of
the consideration for such acquisition to undertake ell or any of the liabilities of
such parson, firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or intv any arrangement for sharing profits, or for co-
operation, or for mutual assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or company, and to give
or acceot, by way of considaration for any of the acts or things aforesaid or
property acquired, any sheres, debenturas, debonture stock or securities that may
be agreed upon, and to hold and retain, or sell, mortgage end desl with any
sharas, dabentures, debenture stock or securities so received.

4.2.4  To improva, manage, construct, repalr, develop, exchange, lat on lsase
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licgnces.
options, rights and privileges in respact of, or otherwise deal with all or any part
of the proparty and rights of the Company.

4.2.8  To invest end deal with the maneys of the Company not immediately
required In such mannar o8 may from time to time be dotermingd and to hold or
ntharwise dogt with gnv invegtmants maga

4.26  To lend and advance money or give credit on any terms snd with or
without secwiity to sny parson, firm or compeay (including without peejudics to
the generality of the foregoing asny holding company, subeidiery or follow
subsidiary of, or any other company sssocintea in any way with, the Company),
to enter into guarantess, contracts of Inderonity and suretyships of all kinds, to
receiva money on deposit or loan upon any terms, and 10 secure or guarantee in
any manner and upon any teims the payment of any sum of money or the
performeance of sry obligation by any pason, firm or company fincluding without
prejudice to the ganerality of the foregoing any such holding company, subsidiary,
fellow subsidiacy or associstad company as sforesmd).

4.2.7  To borrow and raise money in any manner and 10 secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security,
lien or other security upon the whole or any part of the Company’s property or
assets {whether present or future), including its uncalted capitsl, and also by a
similar mortgage, charge, standard security, lien or secunity to secure and
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guarantee the performance by the Company of any obligation or liability it may
undertake or which may become binding on it.

4,2.8 To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

4,2.9 To apply for, promote, and obtain any Act of Parliement, order, or
licence of the Department of Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any modification of the
Company's constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company's interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company's interasts.

4.2.10 To enter into any arrangements with any govermnment or euthority
(supreme, municipal, local, or otherwise) that may seam conducive to the
attainment of the Company's cbjects or any of them, and to obtsin from any such
government or authority eny charters, dacrees, rights, privileges or concessions
which the Company may think dasirable and to carry out, exercise, and comply
with any such charters, decrees, rights, privileges, and concessions.

4.2.11  To subscribe for, take, putchese, or otharwise scquite, nold, sell, dea!
with and dispose of, placa and underwrita shares, stocks, dabantures, debanture
stocks, bonds, obiigstions or securities issuad o guarantesd by any other
compeny constituted or cerrying on business in sny pert of the world, and
debentures, debenture stocks, bonds, obligetions or securdties lssusd or
guocanteed by any govarnmant or suthority, municipst, local or otharwiss, in any
pert of the worid.

4.2.12  To controf, manege, linance, subsidise, co-ordinate or otherwise assist
sny company or companies in which the Compeny has o direct or indirect
financia! intarest, to provide secretasial, sdmuustrative, tachnecal, commaerciat and
nthpr asningg and faodities of all kinds for sry such comnany ar comparras and
0 make payments by way of subveation or othwwise and sny othes
arcangements which may seem desicable with resprct to any business or
operatisng of of gensraily with rezpact to aay such company of companiss.

4.2.13 To promote any othar company for the purposs of ascquiring the whols
or eny part of the business ar propaty or undertaking or sy of the habilities of
the Company, or of undertaking any business or operstions which may zppesr
likely 10 assist or banefit the Compeny of (o enhance the valve of anv property or
business of the Compeny, sod to place or gusrantse the placing of, underwrite,
subacribe for, ot otherwise scquire all or sny pert of the shares or securitias of
a0y such company as aforasaxd,

4.2.14  To sk or otherwise dispose of the whole or any pact of the business or
proparty of the Company, eithar together or i portions, for such consideration 28
the Company may think fit, and in pecticular for shares, debentures, or secwritios

of any compeny purchasing the same.

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

4.2.16 To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment of shares or other securities
of the Company credited as paid up in full or in part or otherwise as may be
thought expedient.

4.2.17 To distribute among the members of the Company in kind any property
of the Company of whataver natura.

4.2.18 To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm
or company to pay the same, and to pay commissions to brokers and others for
undarwriting, placing, selling, or guarantaeing the subscription of any shares or
other securities of the Company.

4.2.19 To support and subscribe to eny charitable or public object and to
support and subscribe to any institution, soclety, or club which may be for the
banofit of the Company or Its directors or amployees, or may be ;onnacted with
any town or place whare the Company cserias on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or banaelits
or cheritable aid end genarally to provide wuvaniages, facilitea and services for
any parsons who are or have been directors of, or who are or have bLeen
employed by, or who are serving or have sarved the Company, or sny company
which is a subsidiary of the Company or the holding company of the Company or
a fellow subsidisty of the Cempany or the predecessors in business of the
Company or of sny such subsidiery, holding ot fellow subsidiary company and to
the wives, widows, children and othat relatives sed dependints of such persons;
to make payrmants towerds ingwence including insicsnce for sny ditector, officer
or euditor against any liability in respact of sny nagligancs, default, Ixesch of duty
or breach of trust (30 far 08 permitted by law), snd to sat up, establish, support
and maintain supstannustion snd othet funds or schemes (whether contiibutory or
non-contributory) for the henafit of any of such parsons and of their wives,
widows, childran and other ralstives and dependaats: end to set up, esteblish,
support and maintain profit shating or shats pucchase schamas for the banelit of
any of the amployees of the Company ot of any such subsidisty, holdng or fellow
subsidiary company and to lend money to any such employess or 10 trusteas on
their bahaif to enable any such schemes 10 be estsbiished or maintasned.

s

4,2,20 Subject to aad in eccordence with the provisions of the Act if and g0
far as such provisions shall be applicabis} to give, dwactly or indirectly, finsncis!
sssistance for the acquisition of shaes or othar secwrities of the Company or of
any other compeny or {oc the reduction or discharge of sny Kabifity incurred in
respect of such acquisition.

4.2.21 To procure the Company to be regstared or recogmsed in gny part of
the world.

4.2.22 To do all or any of the things or matters aforesad in any part of the
world and either as principals, agents, contractors or otherwise, and by or through

rd
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agents, brokers, sub-contractors or otherwise and either alone or in conjunction with others.

4.2.23 To do all such other things as may be deemed incidental or conducive to the
attainment of the Company's objects or any of them.

4.2.24 AND so that:-

4.2.24.1None of the provisions set forth in any sub-clause of this clause shall be restrictively
construed but the widest interpratation shall be given to each such provision, and none of
such provisions shall, except where the context exprassly so requires, be in any way limited
or restricted by reference to or inference from any other provision set forth in such sub-
clause, or by reference to or inference from the terms of any other sub-clause of this clause,
or by reference to or inference from the name of tha Company.

4.2.24.2The word “company” in this clause, excep! where used in reference to the
Company, shall be deemed to include any partnarship or other body of persons, whether
incorporated or unincorporated and whethar domiciled in the United Kingdem or elsewhers,

4.2.24.3 In this clause the exprassion “the Act” means the Companlies Act 1985, but so that
any referance in this clause to any provision of i< Act shall be deemed to include a
reference to any statutory modification or re-anactment of that provision for the lime being in
force

5 The Kabikly of the members is limited.
8. The Company's shate caplial is £3,000,040.50 divided into 5,900,000 Ordinary

Shares of 50p each, 81 A" Ordinaty Shates of SCp each and 50,000 Redssmable
Preference Sheres of £1 euch *

" The shace capra! of the Company was mcreased from £1.000,000 dvadeo mto 2,000,000
shares of 50p each by Ordwary Resolubon passed on 6 August 1998
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WE, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agree to take the number of
shares shown opposite our respactive names.

Names and addresses of Subscribers Number of shisras taken
by each Subscribsr

1. For and on behalf of - One
Instant Companies Limited
¥ wlitchslt Lane
Bristol BS1 BBU

2, For and on behalt of . One
Swilt Incorporations Lurwted
1 Mitchell Lena
Bristol BRY 3BU

Totol shaces t.ken - Two

Dated 17 Felruay 1898

Witness to the sbove Signatures:- Mack Anderson
1 Matchai! Lane
Bnsto! BS1 68U




a JUT Vo™ J0

Wi

NO. OF COMPANY: 3515570
INCORPORATED UNDER THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(As adopted by Special Resolution passed
onpé AUGM. 1.1998)

OF

ST MARK HOMES CAPITAL PLC

{Incorporated on18 February 1988)

HOWARD KENMEDY
18 Cavandish Square
London W1{A 2AW
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INCORPORATED UNDER THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(As adopted by a Special Resolution passed on ¢ 6 Avja;h;gge)
OF

ST MARK HOMES CAPITAL PLC

PRELIMINARY

1. In these Arlicles unless there be something in the subject or context
inconsistent therewith,

“Act means the Companies Acl 1985 including any
statulory re-enacimant or modification thereof;

"Aric'* mean. one of these Articles;

"Articles" means these Arlicles of Association including
any amendmants duly made from time to time
by the Company,

“Auditors” means the auditors for the tme being of the
Company;

“Call means a call upon the Members In respect of
any moneys unpaii on their shares {whethar
on account of the nominal vaiue of such shares
or by way of pramium);

"2 npany” means St Mark Homes Capital Pic:

* Diractors” o *Board* means tha board of directors for the time being
of tha Conwany;

“chvicland” meludes 3 distribution and honus if not

r.onsistend wilh the subject or  sntext;

“General *eeling” means any meeting of the members of the
Company called or ltefd in accordance with the
provisions of » ticles 54 to 75 (inclusive),

"Group" »ieans the Company and any subsidiary or
subsidiary undertaking as such ‘e'ms are
defwad & the Acl;
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"holder" (in relation to shares) means the Member
whose name is entered in the Register as the
holder of the shares;

"Member" means a member of the Company;

"month* means calendar month;

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

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

"paid-up" means paid up or credited as paid up in
respect of the nominal amount of a share;

“Register" means the Register of Members of the
Company to be kept pursuant to section 352 of
the Act;

"Seal" means the common seal of the Company or

any official seal that the Company may be
permilied lo have under the Statutes,

‘Secrelary” means ihe sacrelery for the time being of the
Company, or ary person appointed by the
Board to perform any of the dullex of secretary,

"shareholder™ includes slockholde:,

"shares" unless the context otharwise requires, means
logether the Ordinary Shares and any other
ciass of sheres as may be validly craated from
lime to time and includes stock;

"the Stalutes” means the Act and every other sistule from
ime to time In force in the United Kingdom
conceming companies msofar as the same
applies {o tha Company of re-enaciment
thereut iur the time being in forca:

"United Kingdom” mezns Great Bntain and Northern lreland:

“in wahing™ and “wriiten” includes  printing,  typewriting, kthography,
photograph, and other modes of representing
and reproducing words in a legible form.

Face No 20f 44 KL UPMGT 1047170003024 15,01




da UV VO T IO

1.2 In these Articles: -

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

1.2.2 words importing the masculine gender only include the feminine
gender;

1.2.3 words importing persons include parinerships, firms, trusls and
corporations;

1.2.4 words and expressions defined in the Statutes shall, uniess the

context otherwise requires, have the same meanings in these Articles;

125 where for any purpose an Ordinary Resolution of the Company is
required, a Spacial or Extraordinary Resolution shall also be sffective,
and where an Extraordinary Resolution of the Company Is required a
Speclal Resolulion shall also be effective;

126 the headings are for convenience only and shall nol alfect the
construction of these Articles.

2. No ragulations set oul In any schedule to any Slalute or in any regulalions

concerning companies shall apply as regulations or articles of the Company,
and the following shall be the Articles of Association of the Company.,

SHARE CAPITAL

31 The capital of the Company as at the dale of adoption of this Article is
£3,000,040.50 divided Into 5,800,000 Ordinary Shares of 50p esch, 50,000
Redeemabls Preferenca Shares of £1 each and 81 *A” Ordinar- Shares of
50p each (""A” Shares").

3.2

3.2.1 As Reoprds income

The Redesmable Prolerence Shares camry the night to receive a fixed
cumuistive preferential dividend from the revenue profits of the Company
which are avalieble for distnbution and whch the directors determine to
distribute by way of dividend in peorlty to any dividend payable on the Shares
of "A” Shares &t the rate of 0.1% par annum (exclusive of any imputed tax
credit available to sharsholders) on the nominal amount theraof, but confer
no other right to a dividend.

3.2.2 Ag Regards Voling and General Meelings

The Redeemable Preference Sharce ronfer no right fo receive notice of, or to
attend or vote at general meetings except where the rights of holders of the
Redeemable Praference Shares are to be varied or abrogated.
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3.2.3 As Regards Capital

On a winding up the holders of the Redeemable Preference Shares shall be
entitled to be paid out of the assels of the Company available for distribution
the nominal amount paid up on such shares pari passu with, and in
proportion to, 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.,

3.2.4 Redemption

The Redeemable Preference Shares are capable of being redeemed by the
Company at any time and on their redemplion the holders thereof shall
subject to tha provisions of the Act be pald £1 par Redeemabls Prafarence
Share held and each Redeemable Preference Share which is redeemed
shall therealter be redesignated as and sub-divided Into two Shares of 50p
each in the authorised by unissued capital of the Company without any

further resolution or consant.
33  Rights Attaghing to the Ordinary and “A* Shares
331 AsRegards ncome

The holders of "A" Sharas as a class shall be entilled to recalve In respact of
each accounting peciod for which audilad asccounis for the Company are
producad (pro rata to their respactive holdings of “A” Shares) 0% of the
faltewing, namaly'-

XY

where X = Lhe profils available for distabution i lhe relevant accounting
pariod

(hereinufier referrad to as the "Preferential Dividend™)

where Y x the grealer of nil or 4% of the nominal amount and any premium
thereon paid up on the entire issued shace capital of the Company as at the
fast day of the relevant accounting period following the date of adoplion of
(hese Articlas of Association

if, any accounting period referred lo above, profits avaliable for distibution
represent an amount less than the product of *Y™", then the shorifall shall be
aggregated to the product of "Y” for the purpose of calculating the rights of
“A” shareholders to income under this Arlicle in the following accounting
penod, and so on un®{ such shortfail is extinguished in full.

Unless the Company bas insufficient profils available for distribution and the
Company is thereby prohibited from paying dividends by the Act, the
Preferential Dividend shall become due and payable within a period of six
morths following the end of the relevant accounting period {or as soon
thereafter as the same may lawfully be paid) without any recommendation or
resolulion of the directors of 2 Company or members in general meeting and
if not ther paid shall be a debt due by the Company.

Paoe No4of 44 KLIEMGH010/7170/0302415.01




LU~ VO~IJ0

If in any accounting period of the Company the whole or any part of the
Preferential Dividend is not paid in full by the due date then the Company
shall pay on the date or dates of actual payment in full thereof an amount of
interest calculated at the rate of 2 per cent per annum over the base rate
from time to time in force of Barclays Bank Plc on such unpaid Preferential
Dividend (or the unpaid part thereof) from the due date of payment thereof
untit the date or dates of actual payment in full and such arrears and interest
fogether shall be a debt owed by the Company to the holders of the "A”
Shares.

The holders of the Ordinary Shares as a class shall be entilled to receive the
balance of such profits available for distribution in the relevant accounting
period.

3.32 As rds Capital

On a return of capital on a winding up or otherwise {othar than on redemption
or purchase of sharas) the assets of the Company available for distribution to
the shareholders shall be applled, in priority to any payment to the holders of
any other class of shares in the capilal of the Company, in paying to v e
holders of tha “A” Sharas all arrears, deficiencies and accrusls {if any} o the
Preferential Dividend and Interest thereon up to and including the dat= of
commencament of the winding up (in the case of winding up) or the retum of
capital (In any other case) and payable whelher such dividend has been
declared or not, together with a further amount (apportioned as hatween the
holders of the “A* Shares pro rata to thei* respective holdings thereof)
equivalent to the Prafarential Dividend, sava that refarances thereln to the
relevant accounting period shall be to the pariod from the commencement of
the relevant accounling peariad during which the return of capltal or winding
up shall occur down to and including the date of commencament of winding
up or the relurn ¢f capital (as appropriate) and referencas tharein to audlted
accounls shall ba to management accounts for such period prapared
consisiently with the audiled accounls.

The belance of such assels stoll be divided amongst the holder of Ordinary
Shares and “A” Shares (pro rala to their raspective holdings of such Sheres)

3.3.3 As Requrds Voling and General Mestings

Subject to disenfranchisement in the event of non-compliance with a
statutory notice requiring dieclosure as to beneficial ownership and subject to
any special tarms as lo voling upon which the Sheares may be held, each
holder of “A” Shares and Shares presant in person or by proxy shall on a poll
have one vole for every Share of which he is the holder.

4. Subject to the Statutes and to the authority of the Company in General
Meeting required by the Statules, the Direclors shal have unconditional
authority to allct, grant options over, offer or olherwise deal with or dispose of
any shares of the Compatr o such persons, at such times and generally on
such terms and conddions as the Directors may determine, provided that
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no such shares shall be issued at a discount and no such shares shall be
aliotted otherwise than fully paid,

5, The authority conferred by Aricle 4 shall extend to all shares of the
Company from time to time unissued during the currency of such authority.
The said authority shall expire on the fiith anniversary of the adoption of
these Articles unless varied or revoked or renewed by the Company in
General Meeting.

6. In exercising their authority under Arlicle 4, the Directors shall not be
required o have regard to sections 89(1) and 90(1) to () inclusive of the Act,
which sections shall be exclwied from applying to the Company.

7. The Directors shall ba entitied under the general autherity conferred by
Article 4 to make at any time before the expiry of such authority any offer or
agreement which will or may require shares to be allotted after the expiry of
such authority.

8. The Directors may make arrangements on the issue of shares for a
differenca batween the holders of such shares In the amount ot Calls to be
pald and the tims of payments of such Calls.

8. if by the conditions of allotment of any share tha whola or part of the amount
or issue price thereo! shall ba payabis by Instalments, svery such instalment
shatl, when dus, 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 & share shall be severally as well &8 Juintly liable for
payment of all inslalments and Calls in respact of such share, and any one
of such persons may giva effactual recaipls for any return of Capilal or
raceipts for any dividends or other monias, The Company sha'' nol be
bound to registar more than four persons as joint boldars of any shares
payable in respact of such shares

11 In adddion to &l olhar puwers of paying commissions, the Company may
exercisa the powars conferred by ‘he Stalutes of paying commissions (o any
person in considaration of his subscribing or agreeing lo subscribe, whethaer
absolutaly of conditionslly, for any sheces in the Company of procurng or
agreaing lo procure suliscriplions, whether absokile or conditional, for any
shares in the Company  Subject to the provisions of the Statutes, such
commission may be satshied by payment of cash or (with the sanction of an
Ordinary Resolulion of the Company) the sliolment of fully paid shares or
partly in one way and pardly in the other. The Compeny may also on any
issue of shares pay such brokerage as may be lawhk.

12 Save as othetwise provided herein or otherwise required by the Statutes,
he Company shall be entitiad lo treat the regislered holder of any share as
the absolute owner thereof, and accordingly shall nol (except as ordered by
a courl of compelent junsdiclion or by law required) be bound o recognise
any equiabie, coningent, fulura, pactial or other claim to or inlerest in any
share on the parl of any other person
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CERTIFICATES

13. The certificates of litle to shares shall be issued under the Seal of the
Company.

14.  Every Member shall be entitled without payment to one cerlificate for all the
shares registered in his name, or in the case of shares of more than one
class beit g registered in his name, to a separate certificate for each class of
shares so registered, and where a Member transfers part of the shares of
any class registered in his name he shall be entitled without payment to one
cerlificate for the balance of shares retained by him and registered in his
name. Every such cerlificate of shares shall specify the number and class
and the distinguishing numbers (if any) of the shares in respect of which it is
issued and the amount paid up thereen. if any Member shall require
additional cerlificates he shall pay for each additional ceriificale such
reasonable out-of-pocket expenses as the Directors shall determine. A
Member shall be enlitled to a certificate In the case of issus within two
months (or such longer period as the terms of Issue shall provide) after
allotment or in the case of transfer allolment or within two months after
ledgement of transfer.

5. If any certificate becomes wom out or defaced then upon delivery thereof to
the Diractors thay may orcar the same to be cancelied, and may issue free
of charge & new certificate n liou thereof, and if any certificate be lost or
destroyed, Ihen tipon proof thereof to the satisfaction of the Directors and on
such Indemnity with or without security as the Directors cdeem adequate
being given, a new cerlificate in linu thereof shalt be given free of cherge 1o
the party entilled to such lost or destroyed cerlificate.

18 Every certificate issued under Artisie 15 shall be issued wilhout paymaent, but
there shall be paid to the Company a sum equel o any exceptions! out-of.
pocket axpansas incurrad by the Company.

17 The Company shall not be bound to issue more lhan one certficate In
respect of shares registered in the namas of two or more persons and such
cartificate shall be delivered to the petson fwst named on the Ragister in
respact of such shares and dalivary of such cesificate as sforaseid shal ba
sufficient dakivery (o alt

FQREEITURE AND LIEN

18 If any Member fei's 1o ps . ary mstaiment on of before the day apponted for
the payment of Ihe same, the Dreciors may st say time thercafler during
such time as Lhe inslakment or any part thereofl remains unpaid, sarve a
notice on such Member requring i to pay the same, togather with any
mterast hat may bave accrued thereon and ol expenses incurred by the

Company by reason of such non-payment

19 The notice shall name a day (not being less than seven days from the date
of the notice) and a place on and at which such Callt and such inferest and
expenses as aloressid a2 lobe paid The nolice shak aiso state that in the
event of ron-payment 2t ¢ before the ime and at the place appruted, the
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shares in respect of whichi the instalment is payable will be fiable to be
forfeited.

20.  If the requirements of any such notice as aforesaid are not complied with,
any shares in respect of which such notice shall have been given may at any
time thereafter, and before payment of all instalments, interest and
expenses due in respect thereof shall be forfeited by a resolution of the
Directors to that effect. Such forfeiture shall include all dividends payable in
regpect of the forfeited shares and not actually paid before the forfeiture.
The Directors may accept the surrender of any share liable to be forfeited
hereunder and in such case references in these Articles to forfeiture shall
include surrender,

21.  When any share has been forfeited, notice of the forfellure shall be served
upon the person who was before forfeiture the holder of the share; but no
forfeiture shall be in any manner invalldated by any omission or neglect to
give notice as aforesaid. Subject lo the provislons of the Statules, any
share so forleited shall be deemed lo be the property of the Company, no
voling righls shall be exercised In respect thereof and the Direclors may
within three years of such forfeiture sell, re-aliot, or othernwise dispose of the
same in such manner as they (hink fit either to tha parson who was bafore
the forfellure the holder (ereof, or lo any othar parson, and elther with or
withiout any past or accruing dividends, and In the case of re-allotment, with
or without any monay thereon by the former holder baing cradited as pald
theracn. Any share not disposed of in accordunce with the foregoing within
® period of lhree years from the date of ils forfaiture shall thereupon be
cuncalied in accordance with the provisions of the Stalutes. The foifelture or
surcardier of a share shall involve the extinction at the tme of forfelture or
surrender of all interest in &nd all claims and demands against the Company
in respect of the shure and all other righls and fabiities incidental to the
share as between the shacsholdar whose share is forfelled or surrendered
and the Company, except only such of those rights and labilities s are by
these Arlicles exprassly saved., of as sre by the Statutes given or imposed in
the case of past members.

22 The Directors may at sny time, before any share 30 forfeitad shail have been
concelled o sold, re-plictied or otharwise disposct! of, annul the forfaiiure
upon such conditions ag they think it

23 A ststutory deciorston m writing thet the declarsnt is 3 Dwector of the
Secretary and that & share has heen duly forfalied or surmrendaced or soid to
satisly a lian of the Company on a date staled in the declarstion shall be
conclusive ewidence of the facts thersin sisted as against all persons
clasmng to be entitied to the shace.  Such dectaration and the receipt by the
Company of the consdaretion {if any) given for the shere on the sals, re-
abotment or disposal thereod togethar with the shere certificals delivered to a
purchaser or aloties thereof shal! (subjact to the execullon of a transfer if
the same be requred) conshiute @ good bile to the shace and the person fo
whom the share is sold, re-afiotied or duposed of shall be regisiared as the
hoider of the share and shak not be bound to see to the application of the
purchase money {if any} nor shail his tille o the si.are be affecisd by any
ureguianty of invalidity in the proceadings in connection with the forfetture,
surrander, sale, re-gllotment or disposal of the share.
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24.  Any Member whose shares have been forfeited shall thereupon cease to be
a member in raspect of such shares but shall notwithstanding be liable to
pay, and shall forthwith pay to the Company all instalments, interest, and
expenses owing upon or in respect of such shares at the time of forfeiture,
together with interest thereon, from the time of forfeiture until payment, at
such rate as may be fixed by the terms of allotment of the shares or, if no
rate is so fixed, at the appropriate rate aforesaid, and the Directors may
enfarce payment thereof if they think fit.

25. The Company shall have a first and paramount lien upon all shares
registered in the name of each Member (whether solely or jointly with other
persons) for any amount payable in respect of such shares or other monies
owing from time to time to the Company by the holder thereof, whether the
period for payment thereof shall have actually arrived or not and stich lian
shall apply to all dividends from time to time declared or other moneys
payable in respect of such shares. Unlass otherwise agreed, the ragistration
of a transfer of a share shall operate as a walver of the Company's lien, if
any, on such share.

28 For the purpose of enforcing such lien, the Directors may sall the shares
subject therato, in such mannar as they think fit, but no such sala shall be
made until the pariod as aforesald shall have arrdved and until notice in
wriling slating, and demanding payment of, the sum payable and giving
nolice of tha intention lo sall In defaull of such payment shall havae baen
served on such Membaer and default shall have been made by him in the
paymant of such amounts for seven days afler such notice.

27 The net proceeds of any such sale, aller payment of the cosls theraofl, shall
be applied in or towards satisfaction of such pant of the amount in respact of
which the Len exists as is presenlly payable. The residue, it any, shall
{subjecl W a Fke lien for sums not peesently payable as existad upon the
shaces before the sale) be peid to the Mamber or the parson (if any) enttled
by trapsmission to the shares

- Upon the sale of re-alictment after focfeiluce of upon any sus enforcing any
wn n purporied execcise of the powers hereinbefore given, the Direclots
may x tha cese of @ sate nominate some parson o sxecule a lransfer of the
shares soid w0 e name and on behad of the registered holder or his
execulors of adminisirators and may in say cise cause the neme of the
purcheser or sliottes 0 be enterad in the Register in respect of the shares
sold or re-allotted, and the purchaser o¢ alolies shall not be bound 1o sae to
the reguiacity of the proceedings of to the applicstion of the purchase or
subscripton money. and Bfler s name has been entered in the R- - ister in
respect of such shaces the vahdiiy of the ssie or forfelture sha’ ot be
npeached by any person and the remedy of say person aggrieved by the
stle or fordeiture shak be n deneges onhy and against the Company
excluswve'y

SFER OF SHARES
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29.  Subject to Ariicle 29.2 the instrument of transfer of any share in the
Company shalt be in usual form or in such other form as shall be approved
by the Directors, and shall be signed by or on behalf of the transferor (and in
the case of a transfer of a partly pald share by the transferee) and the
transferor shall be deemed to remain the holder of such share untit the
name of the transferee is entered in the Register in respect thereof and,
when registered, the instrument of transfer shall be retained by the
Coinpany.

28.2  Title to any share in the Company in Issue or to be issued (not Including any
shares referred to in Regulation 17 of the Regulations), may be transferred
by means of a relevant system (as defined In the Regulations) such system
to include the relevant system of which Crestco Limited Is the Operator (as
defined in the Regulations) ("the Crest System"); any provision of these
Articles of Assoclation shall accardingly not apply to the extent that il is
inconsistent with the holding of any sharas in the capital of the Company in
uncertificated form, or the requirements of the Crest System and the
provisions of the Reguiations

30.  The Board may refuse to register the {ransfer of a share which Is not fully
paid but shall not be bound o specily lhe grounds on which such registration
is refused provided thet such refusal doas not pravent dealings laking place
on an opan markel,

31 Any sale of lransfer or disposal or acquisition of any shere or any intarest in
any share In coniravention of the foregolng provisions shall be nult and void
provided Lhat the Company mey withou, such approval as glorasald acquice
the whole lssued share capitel of ancther compeny.

32 The Drectors may, siso refuse 16 register & transfer uniess'-
321 nisincespact of @ fully peid shace;

22 1t 150 respect of & share on which the Company does not have a
h'.ﬂ.

323 15 nrespect of oniy one class of thaces:
224 2is i favour of not more than four joint hokiers as trantferees; and

325 mccondmomnwmnonmmashawbunsamﬂedinmpect
insreof

33 I the Drectors refuse (o register a ansfer they shak withen two months after
tﬁedmamwmmemtrwulodmdmththewny send {0 the
lransferec nohoe Lt the refusa and retur to ham the instrment of trensfer

34 Every mstrument of trans{er must be left a1 the Office, or at such other place
asﬁm&mdmmyfmmtmtomdﬂemm,tobemgmered,
accompamed by e tertificate of the shares comprised thersin, and such
evidence as the Directors may reasonably require to rrove the titte of th-
trensferor, and tie di.e execuhon by bim of the transfer and thereupon the
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Directors, subject to the pawer vested in them by Article 32, shall register the
transferee as the holder.

35. No fee shall be payable for registering any transfer, probate, letters of
administration, certificates of marriage or death, power of attomey, or cther
document relating to or affecting the title to any shares or the right to
transfer the same.

36.  The registrziion of transfers may be suspended at such timas and for such
period as the Directors may from time to time determine and elther generally
or In respect of any class of shares providad that the Register shall not be
closed for mora than thirty days In any year.

37 Al instruments of transfer which are registared shall e /stained by the
Company, but any Instrument of {ransfar which the Direciors may refuse to
register shall (except in the case of fraud) be retumed to the person
depositing the same.

TRANSMISSION OF SHARES

38.  Tre execulors or adminisiralors of a deceased Member (nol being one of
two or mare joint holders) shail be the only parsons recognised by the
Company s having any titte (o shares held by him slona* but kn the case of
shares held by more than one person, the survivor or survivors only shall be
racognised by the Company as being entilled to such shares,

39.  Any person becoming entitied to a share in consequance of the desth or
bankruplcy of any Mamber mav rinnn such evidence being produced as
may be required by the Directors, elect in wiiting elther to be registeced 22 a
Member (in respect of which regisiration no fee sha¥ be payabis) by giving
nolice m witng {0 that effect o, withoul being 30 registered, execute &
transter to some ol'% person who shall be registersd ot 8 ransferee of
such share and (he executon of such transfer shall signlly fus clecuon &s
sforesad, but the Directoes zhell in ofher cate heve the ¥ke power of
dechnng or refusing o regster such transfer as ts provided with réspact to
a0 ocdnary transfer

40 The Directors may at 2ny trne (v NObCe requeing say such »2,500 1o elact
as oforasad and i SUCh NOLCH = net coninhad wih wikhin sixty daye the
Oweclors may therealter watiiord payment of  H dondends g5t other momes
payabie w respct of such shace uaid comphancs thorewith,

41, Any person becoming eadtled to & she:e i consequencs of the death or
bankruptcy of any Merber shall be entited to the same dindends and other
acvaniages (2 wixch ha would be entiled ¢f he were the ragistared hokler of
the share, except that be shak ot unless and unld he is ragrstored as a
Membe- n respect of the shave. be entitted In respect of it {0 receive nobces
of or 17 exescise any nghis conferred by Membershep n relation o meelings

of the Company
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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 chares of a larger amount.

43.  The Company may by Ordinary Resolution sub-divide its shares, or any of
them, to 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 upeon the
allolment thereof.

44,  Subject to any direction by the Company in General Meeling, whenever as
the result of any consolidation or sub-division and consolidation of shares
"dembers of the Company are entitled to any issued shares of the Company
In fractions the Directors may deal with such fractions as they shall
determine and In pacticular may sell tha shares to which Members are so
entitied in fractions for the bast prices reasonably oblainable and pay and
distribute to or amongst the Mambsrs enfitled to such shares in due
proportions the nat pracasds of the sale thereof. For the purpose of giving
elfact to any such sale the Directors may nominate some parson to execute
o transfer of the shares soki on behall of the members $0 entitled to the
purchaser thereof and may cause the name of the purchoser to bae entersd
in the Reglater gs the holder of the shares comprisad in sny such transfer
and he shall not be bound to see to the epphcation of the purchese monaey
nor shall his title to the shores ba sffected by any kragularity or invalickly ia
the procesdings i refgrence 1o the sale

43 TthompanymlybryOrm:yRumﬁmmeMypﬁdupshuu
Mo stock of the same class a2 the shires whch shall be 10 converied, and
reconvert such stock rie fully pisd up shaees of the same cass and of any
Senomnaton

48 Whan any thares have beer converied ino siock. the severad hokiers of
such stock may ibenceforth transfer their respectve inierests thateon, or any
pact of such mieresis, in the same meoer and subject 1o the same
reguiations x2 and SuDNCT 10 which 20y shares in the cepisl of the
COrmnymwbtmmm.orumummumnﬂm:p«mm
but the Drectots may ‘rom bme (o tme Fx the minvmuen smount of stock
transferabie (wheeh mrrmonr shail 20t exceed the nomine! amound of the
hares from whnchy ine sinck aase), and direct with powse af their discretion
10 wava such ruies ¥1 any paricuine Case

47 The several holders of such stock shalt be entitied o periopate n the
dmdencs and profits of the Campeny accordng 1o the dass of stock arxs the
anoury: of o7 respechive nierests n such stock, and such inerasts shaf in
Woport o 1o the arount thereof confer ort the hokders thereof respectvely

tne privveges and advamages, for the purpose of voling al meetings of the
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Company and for other purposes as would have been conferred by shares
of the same class of equal amount in the capital of the Company, but so that
none of such privileges or advantages, except the participation in the
dividends and profits of the Company and in the assets of the Company on
a winding up shall be conferred by any such amounts of stock as would not,
if existing in the shares, have conferred such privileges or advantages.

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

INCREASE OR REDUCTION OF CAPITAL AND PURCHASE OF QWN
SHARES

49.  The Company may, from time to time, by Qrdinary Resolution, incraase the
capital of the Company by the crealion of new sharas, such incraase to be
of such aggregate amount and to be divided into shares of such respective
amounts as the resolution mey prascribe. Subjecl to such privileges,
priorities, or conditions as are ar may be altached thereto, all new sheares
shall be subjact to the same provisions in all respects as if they had been
part of {he original capital

50 Subject to the provisions of the Statutes any new shares in the capital of the
Company may be aliolied wih such preferential right to dividend and such
prladly In the distrbution of sssets, or subjuct to such postponsment of
dividends or in lhe distribution of assets, and with or subject to such
preferential or limited or qualified right of voting at General Mestings as the
Compeny may from time to bma by Ordinary Resolution determine, or, it no
such delermination be made, as the Directors shall determing, but so that
the ngnis sltached 1 any issued shares o a8 class shall nol be varad
&xcapt with the consent of the hokiers hereol duly given undac tha
provisions of thase Artcles  Subject as aforeseid any shares in the caprtal
of the Company may be issued on the ems that they sce, or, at the oplion
of the Company, are (6 be iable 16 be radeamed

5% Tha Company may from ime 16 ime by Spacis! Resolulion reduce s shars
Capits’ any capial redernption reserve fund and any share premium sccoumt
N &y mannee duinonsed by lew  The Compaay may alte by Ordinary
Resolution cance! sny shacey not taken of sgresd o be taken by aoy psrson
and dmirish the amaunt of I share capial by the nomnal vale of the
Shiwes o cancaled

511  Subject to the provswns of e Slatutes. the Compeny may énter
ta any contrack fr. the purchase of any of ks own shares
&y redeemaLe shares) i any condract under which i may,
subject to any condtuns, become entfed o obhged 1o purchase any
such shares  Without prejudice fo the genesality of the foregoing, the
Company may (subect fo the provisions of this Article and 1o any
dwechans wivck may te gven by the Company 0 general meebing;
meke & make! purchase (within the meanmg of section 182 of the
Acty of any of Is own shares  Subject {o the provisions of the
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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 rontract entered into in pursuar.e of this Article shall be
autt ~used by such resolution of the Company as may be required by
the Stalutes, and in any event whenever the Company's issued share
capital includes any class of convertible shares, the Caompany shall
not purchase any of its own shares without the sanction of an
extraordinary resolution of a separate meeting of {he holders of that
class. The provisions of Arlicles 88 and 87 shall apply to any such
separale meeling as they apply lo a meeling convened for the
purposes mentioned in those Articles.

51.3 Subject lo Ardicle 51.1, the Directors shall have full power to
determine the terms of any contract referred to therein, end neilher
the Company nor the Directors shall be required {o selecl the shares
in question rateably or in any other pariicular menner as batween the
holders of shares of the same class or as between them and the
helders of shares of any olther class or in accordance with the rights
as to dividends or capital conferred by any class of shares,

514  The rights pnvileges or condllions conferred upon the holders of or
aitaching to any shace or class of shares shall be deemed not to be
veried by reason only of snything done by the Company in
pursugnce of sny resolulion passed undar *he powars confarad by
this Article

QENERAL MEETINGS

52 Anousl Gunaral Meatngs shalt be hald at such time sod place as mey be
detstroined by the Directors snd not more thea hiflesn months shadl elapse
belwedan ihe dute of 0oe Annual General Meebng and that of tha next

53 AKX Ganeral Mestings of the Company other than Annue® Genoral Meatings
sha¥ be calted Extraosd nary Cencral Medtings

54 The Dreclors mey whanaver they Bwik fil, convene aa Extracrdinsry
General Meaing of the Comyany. and Exiraccdmnsiry General Mestings shall
8150 be convened on such requisiion of i defauk may ba convenad by such
requstondls a3 ae provded by the Slavies  Any mesing convenad
under s ArtChe Ly reee .90 sis shatl be Convened & 1 $5Me MENNer a3
neadly as possibie 83 ™Al 0 winch meeings are o be convened by the
Dwectors

85 A Anue Gentras Meetng and an Extraondnary Gensral Mesting called for
the passng of a Sper.  Resolubon shall be called by nol less it m twenty-
ore days rolice m wibng. and ¥ other Exiraordinary Genersl aatings of
the Company shal be cafied by rof kass-then fourdesn days nolice i witng
The notce shall be exclusive of e day on winch & is given and of the day of
the meelng a0d shal specty the o ace, tha day and hour of meeting . and m
case of specxad busess the general rature of such business  The nolice
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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 notice from the Company, to the Directors and to the Auditors. A
notice calling an Annual General Meeting shall specify the mesting as such
and the notice convening a meeting to pass a Special Resolution or an
Extraordinary Resolution as the case may be shall specify the intention to
propose the Resolution as such,

56. A General Meeting shall, notwithstanding that It is called by shorter notice
than that specified in the immediately pracading Article, be deemed to have
been duly called if it is so agreed by such Members as are prescribed In
such circumstances by the Statules.

57.  In every notice caling a meeling of the Company or any class .. .he
Members of the Company there shall appear with reasonable prominence a
statement that a Member entitled to allend and vots is entilled to appoint
one or more proxiss o altend and, on & poll, vole inslead of him, and that a
proxy need not also be @ Member.

§8.  The accidental omission to send & notice to or the non-raceipt of any notice
by &ny Membaer or any Direclor of the Audilors shall nol invalidate the
proceedings at any General Meoting.

59 The businass of an Annual General Masting shall be 1o recelve and consider
the prolit and loss accourit, the belance sheat and reports of the Direclors
and of the Auditors, and the ancuments required by law to ba annexed to
the balance sheo!, o elect Direclors and cfficers in the place of those
retning by rotetion or othetwise or ceasing to hold office pursuant to Article
85 and to hx thew remunerabon ¥ requiced, lo declare dividends, to sppoint
the Auditors (when Spacial Notice of the Resolution for such appointmaent is
not reqursd by e Statules) and to fix, or detarming Lhe mannar of the fixing
o1, thee ramunarat -4 A% othor buningss ransacted at an Annual Geners!
Masting and ok busingss transacied ot an Extraordinary Genersl Mesting
sha¥ be deemed speont

6d VWhere by any provison comaned in the Siatules special notice is required
of & rasoluhon, the resokibon shall not be effective unlass notice of the
wntention to move 1t has been goan to the Company not lese than twenty-
aght deys (or such shorter penod as tive Stakuies psanil) before the maeting
at which it 18 movad, and the Cc.apany shell give 1o its Mambers, & “act ag
i these Aricles provded, nobes of any such resoltion as provid oy the
Statutes

81 Subject to the prownsons of Artic'e 83 m respect of sdoumsd meetings, for
o purposes the guom for a General Meeting shedl not be less than two
Membaers presen! w pesson or by proxy (or m the case of 8 corporation, by
s doly authonsed reprasentative)

62 No huswwes” " be transacied at any General Meetmg uniess the requisile
quoium ~* g presert when the meeng procse’s 0 businass, The
apponimert of a Charnar M accordance with the provisions of these
Arhcles shal' nat be teated as part of the business of the meeting.

1 Dage Nos g a4 L RLAPNGIRIQATITIN4 50!




rARAY ) W VT D

T g A py—

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 il shall stand adjoumed to such time {being not
less than fourteen days and not more than twenty-eight days thence) and
place as the Chairman shall appoint. At any such adjoumed meeting the
Member or Members present in person or by proxy and entitled to vote shall
have power to decide upon all matters which could properly have been
disposed of at the meeting from which 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 nolice shall state that the
Member or Members present as aforesaid shall form a quorum,

64.  The Chairman (if any} of the Board of Diractors 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 maeting, or he Is unwilling to act, the Directors present shall
selact one of their number to ba Chairman, and that failing, the Members
present and entilled to vote shall choose some one of thsir number to be
Chairman,

85  The Chalrman may, with the consent of tha maating (and shall, if so directed
by the meating) adjourn sny meating from tima to time and from place to
place. No businaJs shall ba transacted at any adjournad meaeting othar than
the business left unfinished at the meeling from which the stjoummant took
place

851 If the place spacified in the nolice con.ening @ meeting as the place
of the maeling (hereinzfler calud “the Spacified Pluce") is
inudequale to accommodate &l mambaers sntitied to attend who wsh
to do %0, than providad that the fokowing requikements are selished
(e mesling shall be duly conslitted and s procesdings vald.
These requicements are that tha Chairman of the mesting is satished
that adequals facilibes sre availebis to ensurs that sty Member who
13 unabie (o be eccommodaied in e Spacdied Place s nonethelass
abie to pochipate in the business for wiich the meuling has been
convenad, (o hear ok persons presant who spask thaceat (whather
personally of by microphones of loutispeskers of uiherwise) whaether
v the Specihied Place isel o elsewhers, and 10 ba In ike mannar
haaed trmeelf by aif ather Members present

852 If the Speciied Place is madequate 10 accommodate 8 Members
entied (o atterd and who wish 10 ¢o $0 then the Charmsn may, in
Prs sbsohite dracrelor, sdyoum the meesting and the Chairman of the
meating shal hiive powsr 10 Specily some other plaze for hoklng the
methng, noiwihstands g tha by reason of such adwomment some
menbers Tay te urable fo be prasent al such adoumed meeling
Ary such person may nevertheless nxecule a foom of proxy for the
achourned meetirg and f he shak do 3o and shak defvar the same to
ire Charmar of iFe meelng or to the Secretaey of io 3 member of
the audwors, such proxy shal be vald notwithstanding that it is given
at Tess nolze thar wou'd ol ermse be required under these Articies
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86.  Whenever a meeting is adjourned for twenty-eight days or more, seven clear
days notice in writing at the least specifying the place, the day and hour of
the adjourned meeting shall be given to the Members subject as and in
manner herein meniioned, 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 meeling. Subject to Arlicle 63 and save as
aforesaid it shall not be necessary fo 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 these Arlicles, and unless a poll be so demanded a
declaration by the Chairman that the resolulion has been carred, or carried
by a particular majority, of lost or not canded by a parlicular majorily, and an
entry to that effect in the book containing the minules 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
rasolution.

68.  In the case of an equality of votes the Chairman shall, both on & show of
hands and on a poll, hatve a casting vole in addilion to the voles to which he
may be antitled as & Member

68 A poll may be demanded upon any quostion by the Chsirman or by not less
than five Mambers present in person or by pioxy and eniitied lo vole o* by @
Member or Membars pragant in person of by proxy representing nut less
than one-tanth of tha totat voling rights of all the Membars having the right to
vola at the meating of by & Mambaer or Members hokling shares conforing o
fight to vole at the mesting, being shaces on which an sggregate sum has
baen paid squal to not less than one-tenth of the tolel sum peid up on all the
shoreg conferring et ngt

7O A vahd instrumant appointing & proxy Shol be desmid 10 confer suthortty to
dermand of Jon 1 demandng & poll, end for the peposss of Artcie 78,
demand v & proxy for & Member or olner ponson eatiied 1o vole shall be
deemed 10 be 8§ Gamand by that Member or oiner parson

Fa Subyact i the provisons of Arhcle 78, i & poRt s demended o¢ aforesnid it
shak D& (aken n Soch mannss &6 o soch e pod plece a8 the Chavman
of the maebng dratis, 800 eihar &t OnCE. o Siter 30 Iotarval o adjoummaent
{out not more than ibely deys atier the dete of the masing or sxiournad
meeing at whveh the pol was demanded) 30d Iha resok of the poll shali be
deernad 10 e the resohubon of e meetng st which 21 pok wes demnsndad
Tha demand for & pot may ba windiawe  No nsbsce 1eed ba given of & poll
not Laken ymmedait'y

72 Any pok duly demanded on the eleChon of 2 Chasman of 2 mestng or on
any queston of adguprredt sha be tsken & the meetng and without

adowrrment
73 The demand of & pok sha¥ rat prevent the conimuance of @ meelng for the

transachon of a7y bv.swresy cite- thae the queshon on winch 3 pot hag
been demanded
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VOTING

74.  Bubject to any special erms as to voting upon which any shares may have
l:een issued, or may for the time being be held, every Member present in
person shall upen a show of hands have one vote and every Member
present in person or by proxy shall upon a poll have one vote for every
share held by him. If an order is made by any Court of competent
jurisdiction on the ground of mentatl disorder for the detention of or for the
appointment of & guardian or receiver or other person 1o exertise 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, vots by proxy.

75. If two or more persons are jointly entilled to shares for the time being
conferring a right to vote, any one of such parsons may vote at any meeting,
either personally or by proxy, in respect thersof as if he were solely entitied
thereto, and If more than one of such Joint holders be present at any
meeling, either personally or by proxy, the Member whose name stands first
on the Register as one of the holders of such shares, and no other, shall be
enlilled lo vole in respect of the same

78 No Membaer shall, unless the Diractors otharwise datenming, be entitlad to ba
presaent or lo vole, aithar in person or by proxy, &t any Gansral Mesting or
upcn any polf, or lo exercise any privilege as & Membaer in relation to
maelings of the Corpany in respact of any shavas hakd by him ¥ sither-

781 any moneys due and puyeble in respact of those shores remain
unpaid, or

782 u Ditection Nolice a3 defined in Adicle 77 shak havae been servad
ond not withdrawn or desmad to heve baen withdrawn {only i, at the
ime of service <f the same, the Company it a public ¥mled
company, and Aricles 77 lo 81 (inciutive) shal be sppied and
construsd accordngly),

77 If any Member, or any other person sppesnng o be wiarested in shares
held by such Mamber, has been duly served with a notice under sechon 212
of the Act and it 'n defaukt for the prescribed pariod refermed o in Ariicle 79 2
¥ supplymg to the Company the informakion theraby, required, then the
Drractors mey » their sbackite discrelion al any lime themstier ssrve a
nobce (a "Drachon Nobce'} unon such member a3 follows -

771 & Dwection Nobce may dirsct thad, o respect of the shaces in
relabon to winch the defout occurred (ihe “Defaukt Sharss™) (which
expresnon ahe't woluge any further sheces which sre issuved in
respact of stk shaces), the Member shell not be entiied 1o be
peasent or fo voie 3t a0y General Meetnw) silher personsily or by
proxy of fo exertise any other righls conferred by membership in
relaton {0 reehngs of the Compaery. and

72 whem the Default Shares represent ol least 025% of the share

capid of tte Compury ther Ihe Drecton Nokce may addrbonally
awact tha!l -
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77.3 in respect of the Default Shares, any dividend or other money which
would otherwise be payable on such shares shall be retained by the
Company without any liability to pay interest thereon when such
money is finally paid to the Member; and/or

77.4  na transfer of any of the Default Shares held by such Member shall
be registered unless:-

77.4.1 the Member is not himself in default as regards
supplying the information required; and

77.4.2 the transfer is of part only of the Member's holding
and when presented for registration is accompanied
by a certificate of the Member In a form satisfactory to
the Directors to that effecl that after dus and careful
enquicy the member is satisfled that no person in
defsult &s regards supplying such information 1s
interested in any of the shares the subject of the
transfer.

The Company shall send lo each olhar parson appesting to ba
interesiad in (he sharas the subjact of any Direclion Natice a copy of
the Nolice, but the faiture or omission by the Company to do so shall
not invalidate such Direcltion Notice Naither the Company nor the
Diractors shall In any event be kable to any parson as & result of the
Diraciors Baving Imposed any rastrictions pursuant lo this parageaph
if the Direclurs have acted in good fakh

78 Any Duection Nolce shall have effect in accordance with is terms for o
long «s the default in respect of which X vt swed cooinles  Any
Drrechon Nolce shalt cerse 0 have effect in relation o any sharse which
are lransferred by such member by maens of 80 Approved Taantfae The
Directors may & any lme grve nobce cancedng & Dicaclion Nobice, in whole
of 1) part, Of Suspencing, m whole o pivt, the mpotiton of any resitctont
contamned in the Direchon Noboe for & Qiven panod

72 For the purposes of s Anwe -

791 & pwson shal be edted & sppeiong 1o be inkicested 10 a0y shacks
f e Member boidg such sheves has grven 10 the Company
rovficabor undet the sed sechon 212 which edher (8) nemes such
person a3 beng 10 imwresied of (b) fads 10 sstablsh ihe identibes of
those mieresied M e shaces and (after 18RING k0 account the said
POYICHIOr B0 By Olher reavant secion 212 noWACaon) the
Company krows o has *easonable cause 10 bebeve that the person
M. QUELHOr 1 07 IRy De nterssied w1 1he shares,

722  tre prescrbed penod i respect of any pariculse Member 13 42 days
from the date of servee of the saxd NobCe under saction 212 excepl
whire the Defaull Shares represent of least D25% of the share
capial of the corpany r wh oM case such penod shalf be reduced fo
28 days and
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79.3 atransfer of shares is an approved transferif, but only if

79.3.1 itis a transfer of sharesto an offeror by way orin
pu'suant 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 salisfied that the transfer is made
pursuant lo a bona fide sale of the whole of the
beneficial ownership of the shares lo a party
uncennecled with @ Member and any other persons
appearing to be Inleresled in such shares and the
transfer resulls from a sale made through a
recognised investment exchange (as defined in the
Financal Servicas Act 1988) or any stock exchange
cutside the Unlted Kingdom on which the Company's
shares are normally treded (spart from any sale
resulling from matching bargains) through the relevant
markel.

80 Nothing contaxned in Articles 77 to 79 (inclusive) shall mit the power of the
Dwectors under section 216 of the Companies Act 1985.

81 Reference 10 & person baing in default in supplying to the Company the
nformaetion requacd by a notice unker the said saction 212 includes -

811 reference to his having faded of refused to give sl of any part of 1,
and

812 relerance (0 kg hawng gvan nformabon which he knows to be faise

" & NSNS PRACUIET 0F NEVNG reckiassly Qivan miormahon wineh 18
feise n 8 Mptenpd R CU

82 On 2 po volss Miry D& Given personalty of by proxy oad & Membor eatitied
10 MOME e ONne voit Heed Nk, i 'k vOE, USE Ml G YOIAE OF C8t B he
VOIS NG LEES ING SOME vty  Tha nstruenent SPp0NINGg & proxy shalt ba n
wibng in e utudl form, o Such oirdir fom &t Shak bE Sppvoved by the
Drraciors, uedir he hand of e SOp0ion o g Aty consiuiod stomwy, o
umumnam,mamwwwmm
bahalf by 80 allorndy or & duly SUhOneed OIHICEC Of B COPOraiion A proxy
need not bie ¥ Mamber of e Compeny A Member may Sppowt more thaa
ona proxy 0 #TENC on e SaMe occabon  The deposk of sn Nstrument of
praxy sha¥f nol prechude & Member from sitendng sad vobng 1 person st
the meeting thereol o7 ary &8.cumment theosof

83 Themmm:lpmrrgapmnfnommﬂnpmmo{mm
any} under winch it 18 Sigred o a 10taaly ceshhed copy thereof shall be
depos.led &t e Cffice of at such ciher place wihin the Unked Kingdom ss
usspwﬁedfo'tha:purposerrmymmmndmymbymw
w ra’abon 10 the Meehng rot 'ess Wha forty-ewht hours before the tme for
holdng ™e reelrg of adiwsred meeing 3t which the person nsmed n

Paor N7 ol & KL PRSI PGk es 0t




such instrument proposes to vote and in defauit 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 and
shall be deemed to confer authorily 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 Chairman. No instrument of proxy shall be valid after the
expiry of twelve months from the date of ils execution except at a adjourned
meeting or on a poll demanded at a meeting or adjoumed mesting in cases
where the meeting was originally held within twelve months from such date.
The instrument appointing a 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 appointor, or of his attorney duly authorised in writing,
or if such appointor be a corporation either under its common seal or under
the hand of an officer or attorney so authorised, A Member may appoint two
or more persons as proxies in the allerative, but if he does so, only ona of
such proxies may altend as such and vole Instead of such Member on any
one cccasion.

85. A vote in accordance with the tarms of an Instrument of proxy shall be valid
notwithstanding the pravious death or incapacily of the principal or
revecation of the instrumant of proxy or the authority under which it was
executed or transfor of the share in respect of which the vole was given,
provided no intimaton In writing of the death, or incepacity, revocation or
transier shall have been recsived at the Office or such other place as is
specified for depotiling the insteument of prosy bafors the time for holding
the meeling or the hoiding of a poll subsaeqtiently therato at which such vole
18 gvan

YARIATION OF RIGHTS

88 Subjuct lo the provitions of the Statules, N at any tma the capited is divided
WA citfarer! classes of shares 8K or any of the nolis of privikeges attached
lo any alags may be vaned or abrogated (a) in such menner {¥ any) as may
be provided by sich nghis, or () in Ibs absence of sny such provision elther
wilh e consent n witng of the bokiers of af leest three-foinths of the
nomie = amount of thi itsued shares of thil class o with the sanction of sn
Exieads dnacy Resoluhon prssed at & &« - rate mesting of the holders of the
1sSukd shaces of Ihat cliss, bul not oftwrwise The crealion or issus of
shases ranking pan paissu with or subsequent o ihe shaces of sny class
shait pol (urt338 oiherwse Exprassly provided by these Articles o the righls
attuched lo cuch last manhoned shares as 8 ciass) be deemed 10 be 3
vanat on of the nghts of 1uck shares

a7 Any maebrg Ped for 'he purpose of Ariscle 88 shall be convened and
Wnﬂnmisasmxbmm&hhummasm
Extres rdinery General tee'rg of tha Company, Provided that (a) no
Mainber, not uang a [N revanr, shall be entited 1o notics ¥rereof or n attend
thareat nn'as~ e is 2 mwmammmwmmmﬁw@s
sttached to wincr are milended 'z be vaned or abrogated by the resolution;
{b} " vote shal be grren except r respect of 2 <hare of that clas.: (c) the
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quorum at any such meeting shall be at least two persons present holding or
representing by proxy at teast one-third in nominal value of the issued
shares of the class, and at an adjourned meeting one parson 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 meeting.

DIRECTORS AND OTHER OFFICERS

88.  Unless and until otharwise determined by the Company in General Meeting
the number of Diractors (other than alternate Directors) shall not be less
than two and shall not exceed ten,

89,  The non-executive Diractors shall be paid out of the funds of the Company
by way of fees for their services an amount as shall be determined by the
Board from time to time,

80 The Directors shall ba entilled to be repaid ali reasonable traveliing, hotel
end other expenses incurred by them respectively in or about the
performance or thalr duties a3 Directors including any expanses incurred In
altending Maslings of the Board or of Commiltess of the Board or Genersl
Maetings and if In the opintan of the Ditectors It Is desirable that any of their
nurnber should make any special journays or patform any special services
on behalf of the Company or lis businass, such Director or Directors may be
peid reascnable addiional remuneration and expanzet as thae Direclors may
{rom time to time dataming

91 A Dicector shall not requice a share qualificelions A Director shail be enttied
to receive nobce of and attend and spoak st o¥ Genaral Mestings of the
Cornpuny and ol sl sepacste General Mestings of the holdars of any class
of shires

$2  Without prepxice 1o the power of the Company pursuent to these Aracies
the Orectors shat haive powet 8t any bind 16 Sppoint any person either to Hil
& Casual vacancy or as an addwon 1o ihe Botrd  Subject 1o the provisions of
\he Stetutes a7 of ese Ariclas, Biny Dicicior 50 appoinied shall hold offics
ory uoll the dssolubion of the Annusl Genaesl Mesting of the Compeny
next foownryg such appowitment unless he € re-slecied duing such
rmaehng. &nd be shall rot retre by colation & such meating or be laken into
account 1 delarrenmy the rotabon Of reiement of Divectors &t such
meeting

83 Wihout prajudice to any of the provisions for diaguenfication of Dirsciors of
for reticernant by rottion contaned i W.ese Arrcles, oe ofice of a Dwacior
$makt De vacated f by notce w1 wing delvered K0 $he regisiered olfice of
MCmywm«rwmamamm.mmmhmm
requested by aX of e airer Creciors snd sk the other Direciors ane not legs
thanr 3 (thrae) m nurmber

ALTERNATE DIRECTORS
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94.  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 alternate 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 meelings 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 until the approval of the Board by a majority consisting of two-thirds of
the whole Board shall have been given. A Director may at any time revoke
the appointment of an alternate appointed by him, and subject to such
approval as aforesaid where requisite appoint another person in his place,
and if a Director shall die or cease to hold the offica of Direclor the
appointmant of his alternate shall thereupon cease and determine, provided
always that if any Dinector retires but is re-slected at the maeting at which
such retirament took effect, any appointment made by him pursuant to this
Article which was In force immadiataly prior to his retirement shafl continue o
operate after his re-alaction as if ho had not so retired. The appointment of
an alternate Diractor shall cease and determine on the heppening of any
event which, it he was a Director, would render him legally disquaiified fiom
acling as & Directn” or if he has a bankrupley order mede agalnst kim or If he
compaounds with his craditors generally or If he bacomes of unsound mind.
An alternate Director need not hold o shate qualification and shall not be
counted in reckoning this meximum number of Diraciors allowsd by the
Articles of Associntion for the time being A Director scling as allemate shall
have an addilionat vote st maelings of Disecters for each Director for whom
be acls ss sftemate but he shal count &8 only one for the purpose of
datsrmining whather 8 quorum be present

& Every pérson achng as an altemate Dwector shak ba on officer of e
Company, 8nd shadl slone be rasponsible 1o the Compeny for his own acts
and defsults. and he shail not be deemed 10 be ihe agent of or for the
Director appinting m  The remuneration of any such slismete Ditector
shalf be payatie oul of the remunesaion payable 1o the D ector appomnting
Rim, and shail consist of such portion of the fast mensoned recnuneration as
$hall be ¥0 v 34 between the sliemnaw snd he Diector appoiiting lum  An
aternale Urector shall olhorwise be subject to e provisions of thase
Articles wt* res et 1o Diratlors

MANAGING AND EXECUTIVE IRECTORS

96 Subsect ta the prowsions of e Statuies e Dirsclors may from tima (o tim
mmmmmnatwmunmmmmmmmmw
Drrectors of ihe Cormpary or ta ho'et such olher executive offics It ratation 10
the management of the busness of the Company as they may deckle sither
for a Pxed lerm or wehor pmetabon &8 0 the penod for which ha or they
i$ of e to hold swi!  Tie and may, from bme o0 bme (subject (o the
provisons of any se'vee contract between hen and the Company and
wrihout prejudice ta any clanr Tor dsmages he may have for breach of any
such service condrart, remave wr disriss b or them from such office snd
appo'mt anather v sthe-s e 11s or IMexr phace oF places
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97. A Managing Director or such Exicutive Director shall (subject to the
provisions of Arlicle 124) and withwut prejudice to any claim for damages
any such Managing Director or Execulive Director may have for breach of
any service contract between him and the Company) be subject to the. same
provisions as to removal and as to vacation of office as the other Directors »f
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 1+
be a Managing Director or such Executive Direclor.

98. The salary or remuneration of any managing Director or such Execulive
Director of the Company shali, subject as provided in any contract, be such
as the Board may from {ime to time determine, and may elther be a 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
payment to him, his widow or other dependants, of & penslon op retirement
from the office or employmant lo which he is appointed and for the
participalion in pension and life assurance benefils, or may be upon such
other tarms as such tha Board may {rom time to ima determine.

99.  The Directors may from time lo lime entrust to snd confer upon & Maneging
Director or such Executive Dwector for the time baing the powar exercisable
undaer thase Aricles by the Directors, other than power to make calls or
forteit shaces, as they may think 8, ocd may confar such powers for such
lime, and o be exerciaed for such objecls end purposes, ond upon such
terms and conditions, and with such resiriclions ag they may think sxpodient
and they may confer such powers oither colle.erally with of 1 the exciusion
of and 1 substilution for gl or any ~f the powers of the Dieclors m it sl
behall end may from time to ime revoke, withdraw. aier or vary &)l or sny of

KUCH DOWErs

POWERS AND QUTIES OF DIRECTORS

100 The buseess of e Compiny S8l be managed by the Direclors who n
Sdeon 10 Ihe powsds and SUhorat by thede Arsclag or otharwse
expraasly conlerrsd upon el May ExerCiss Bk Rch powers, sod do all
such Cis and Ihings 3 ey b exenissd o done by the Company, and as
e Nt by the Stalules o by thase Armcles requinisd 10 be sxarcissd or done
try the Company 1 Gereral Jdestng, subject navecioiess 10 such dwacions
{beng pot nconsistent wit sy regulsons of thass Amicise o [he
provisons of the Stadutes) as may ba given by the Company 0 Genaral
Maeting. Provided Wat no dwection gwen by the Compeny n Gsnscal
Meeting shad invabdate any pnor &t of the Dweciors. which wouk! have
been vahd if Such drachon had pol been grven, andd e provisions contamed
 thase Artcies as 10 ary speciic power of the Dvsclors shall not be
deamad (0 sbidge e gener & powe’s hitraby grven

101 1 The Dweclors may estab¥ s and mantam or procure the esiabhshment snd
mactenance of or the parbosaton of the Company M any non contnbulory
of contribudory pers 0N or SuoK arrLIrhon or death disablement, sicknass of
other benefil funds or sche nes "or the bene™ of snd gve or procure the
gevng of donatiens, gra'ates pesors alowaices or okber benefits to any
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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 predecessor in business of, or the whole or
any part of the undertaking of which has become mediately or immediately
vested in, the company or ar~ au-h other company as aforesald, or of any
sompany allied or associa a .« the Company or any company within the
Group, and to the wives, husbands, widows, widowers, children and other
relatives and dependants of any such person, and may make payments for
or towards the insurance of any such persons as aforesaid, and may
establish maintain, support, subscribe to and coniibute to all kinds of
schemes, trusts and funds for the benefit of or calculated to be for the
benefit of or to advance the inlerests and well-being of any company
comprised within the Group, or of any such person as aforesaid and do any
of the maiters aforesaid, eiifier alone or in conjunction with any compar.y
comprised in the Group. Any Oirector holding or who has held cuch
employment or officer shall be entitied to pariicipate in and retain .or his own
benefit any such danation, gratuity, allowance or benefil (whether undar any
such fund, schame, insurance or otherwise). A Diractor or former Director
shall not be accountable to the Company or the membars for any benefit of
any kind conferred undar or pursuant to this Arlicls and the recelpl of such
benefit shalt not disqually any person from being or becoming a Diractor,

101.2. The Directors may ostablish, maintaln, support and subsciibe to and
contnbute to alt kinds of teusts, funds and schomas inciuding but without
prejudice to the generality of the foregoing share option, proftt sharing and
share incantve schemes and enter into any other arrangement permitted by
law for the benefit of such persons rafarrad te in Article 101.1 hereof or eny
of them or any class of them and go that any Diactor shall be entitied to
receive and retain any benelit under any such trust, fund, schome, or
srrangement

1013 A Dwector may hold any cther office or place of profit under the Company
excapt that of Aud.. a7 in conunction wib the office of Drector and may act
by himsaeif or through ns hero 1 & professional capacy ¥ the Compeny, snd
In any such case on SuUCh tMs as to remuneration and otherwisa as the
Diraclors may sarange Any such remungeabon shall be In sddion to sny
remunerabon provided for by any othec Aricie No  Dweclor shal ba
disquaiied by g olfice from entering wio any conlract, strangement,
trangachon or proposal wiih the Compacry sihar I regard to such other
offica or place of profit of o8 vendor prchaser of othierwse  Subject to the
provisions of the Stelutes and save 83 thwen provided 1o such contract,
arangement, iensackon of propossl snlersd Ko by or on behaif of the
Company w1 winch any Dicacior of person connected with T 18 10 sy way
mierasted, whather dwecty or indwactly, shell be avowed, nor she¥ any
Dracior who enlers mio any such contract, srrangement, transaction of
peonosal or wha 13 50 mieresiad be hable 10 accoust fo B company for eny
profit reatisad by any such contract arangement, iransachon or proposal by
ress0n of such Dweclor heidrg tha! office or of the fiduciary relsbon tharaby
estabhshed but the netume of Irs miterest shaldl be disclosed by hum in
accordance waih the provisons of e Statutes

101 4 Save as here n prov ded, a Drector shal nof vote in respect of any contract
arangement "arsacucr o any oMer propcsa whatsoever m which he has
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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 otherwise 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 is debarred from voting.

101.5 A Director shall {in the absence of some other material interest than is
indicated below) be entitled to vote (and be counted in the quorum) in
respect of any resclution concerning any of the following matters, namely:-

101.5.1 the giving of any security or indemnity to him in respect of
money lent or obligations incurred by him at the request of or
for the benefit of the Company or any of its subsidiaries;

101.8.2 the giving of any security or indemnity to a third party in
respect of a debt or obligation of the Company or any of its
subsidiaries for which he himself has assumed responsibllity
in whole or in part under a guarantee or indemnity or by the
giving of securily,

10153 any proposal conceming &n olfer of sharas or debentures or
other securities of or by the Company or any of its
subsidiaries for subscription or purchase in which offer he is
or is to be inlerested as a pericipant in the undarwriling or
sub-underwriting thergof;

101.54 any contract, errangement, lransaclion or olher proposal
concarning any other company in which he is inlerasted,
dicectly or indirectly end wheler as an officer or sharsholdar
or othetwise howsoaver provided that he is nol the holdar of
or baneficiatly mieresied in one per cenl or more of any cirss
of the equily share cepitel of such compeny (or of & third
company through wiwch his inlerest is derived) or of the voling
nghls avadabie 1o members of the ralevant company (any
such mieres: bamg deamad for the pumose of thiz Article to
DR & MEend! Nierest in st Crcumaiances),

151585 80y Contract, srangimant, LeNEachon of olher proposal
concermng the adophon, modhication or operstion of a
supéranmusbon fund o retvemant benefits scheme or
tmpioyees’ share scheme under which ha may benefit and
which ethec resies 16 bol: empioyess i Dicaclors of the
Company or has been approvad by or 18 subject lo end
cosdrironat uoor apocoval bry the Loadd of the Inkand Revenue
for Laxehon mepotes,

0156 3y CoNECt,  aTangement  bensaction or  proposal
corcering he adootion Modicstion or operation of any
scheme fo” eabing employees nciuding full ime Exscuive
Owrectocs of the Company andior sey subsidiary o scquire
shares of the Company or any srangsment for the banefil of
enpioyees of the Company or any of ks subsxlianes under
whch the Direclor benefits @ simiisc manner (0 employees
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and which does not accord to any Director as such any
priviege not accorded to the employees to whom the scheme
relates; and

101.5.7 any arrangement for purchasing or maintaining for any officer
or auditor of the Company or any of its subsidiaries insurance
against any liability which by vitue of any rule of law would
otherwise attach to him in respect of any negligence, breach
of duty or breach of trust for which he may be guilty in refation
to the Company or any of its subsidiaries of which he is a
director officer or auditor,

102. A Director shall not vote or be counted in the quorum on any resolution
conceming his own appointment as the holder of any office or place of profit
with the Company or any Company in which the Company is interested
including fixing or varying the terms of his appointment or the termination
thereof,

103. Where proposals are undar conslderalion conceming the appoiniment
(including fixing or varying the terms of appolntment) of two or more
Directors to offices or employmants with the Company or any company in
which . Company is interasted, such proposals shall be divided and
considared in ralation to each Direclor separately and In such cases aach of
the Directors concerned (if not dabarred from voting under Article 101.5)
shall be entitiad to vata (and be counted in the quorum) in respect of each
resolution except that concatning his own appointment

104, if any question shall arise a{ any masiing as to the matetiakty of 8 Director's
interest or as to the enlittemant of any Director to vote and such quastion is
not resolved by his voluntarity agreeing lo abstain from v.ting, such quastion
shall be refecrad L0 the Chairman of the meeting and hus ruiing In reletion to
sny other Director shall be finut and conclusive axcapt in g casa where the
nlue or extent of the inleresls of the Divector concemaed have nol haan
fully disclosed

105 A Dwector who is w1 any way, whaether dweclly of indicectly, interastad In a
transaction of arrangemant wih the Company shaX, &t the maeting of the
Board at which the question of entenng inlo the lransaction ks ficst taken into
consideraton (or it the Dieclor did not &t the date of thet maeting know his
nterest existed in the transachor ot the first meeting of the Boerd after he
knows that he is of hus become inferested), declare in gccordancs with tha
Acls the nature of bis interest  For the purposas of this Articie -

1037 2 generst notce gvan Lo the Board thatl a Divecior is 1o be regarded
as having ar interest ¢f the nature and extent specified in the notice
w sy tansacton or arangement n which & specified person or
cigss of persons 9 irtecested thall be deemed fo be a disclosure that
tre Direcior bas ur 'rierest w any such transachon of {he naiure and
extent so speci-ed

7052 aninle-est of whick @ Oreclur has no krowkedge and of which it is

unressonable to expect bim ‘o have knowledge shall not be treated
as an wieresl of bis and
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105.3 subject to the provisions of the Statutes the Company may by
Ordinary Resolution suspend or relax the provisions of this Article to
any extent or ratify any transaction not duly authorised by reason of a
contravention of this Arlicle,

108. The Directors may exercise the voting power conferred by the shares in any
other company held or owned by the Company or exercisable by them as
directors of such other company in such manner in all respects as they think
fit (including the exercise thereof in favour of any resolutlon appointing
inemselves or any of them directors or other officers or servants of such
company or voling or providing for the payment of remuneration to such
officers or servants).

107. A Director of the Company may continue or become a Director or other
officer, servant or member of any company promoted by the Company or in
which it may be inleresled as a vendor, shareholder, or otherwise, and no
such Direclor shall be accountable for any remuneration or other benefits
derived as diractor or other officer, servant or member of such company,

108. The Directors may exercise the powars conlerred upon the Compsny by
saction 362 of the Act with regard lo the keaping of an overseas branch
Register, and the Diractors may (subject to the provisions of that section)
make and vary such regulations as they may think (it respecling tha keeping
of any such registor.

109.  The Directors may al eny time require any corporate Mamber to fumnish any
information, supported (if the Direclors o requite) by a stetulory decleration,
which they may consider necessary for the purpose of determining whether
or not such Member is one (o which seclions 423 to 430 (both inclusive) of
and schadule 18 to the Income and Corporation Taxaes Act 1988 (or any
statutory modificalion or re-enactment thereo! for the Uime being In force)

anphes
PRESIDENT
110 The Drectors mey lrom tme to hme sppont & President of the Company

{who need not be & Drector of the Company] end may detarmme hig duties
and remurershon and the pencd for wineh 1 15 to hold ofhce.

LOCA, MANAGEMENT

111 The Directors may fiom tme 16 bma provide for the management and
transactian of the affairs of the Co npany m any specified locaiky, whaether at
Foma or abroad, v such manner as they think M. and the provitions
coriaired n the three nex* follow ng sub-clauses sha¥l be without prejudice
o the genesal pc #e-s cor‘e--ad by s Ariicle:-

11 the Directors from ime [o tme. and al any e, may estabish

any local board or agencies for managg any of the affars of
the Company m any such specified locakly, and may apponit
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any persons to be members of such local board, or any
managers or agents, and may fix their remuneration. And the
Directors from time to time, and at any time may delegate to
any person so appointed any of the powers, authorities, and
discretions for the time being vested in the Directors, other
than the power of making Calls, and may authorise the
members for the time being of any such local Board, or any of
them, to fill up the vacancies therein, and {o act
notwithstanding vacancies; and any such appointment or
delegation may be made on such terms and subject to such
conditions as the Directors may think fit, and the Directors
may at any lime remove any person so appointed, and may
annul or vary any such delegation;

111.2 the Directors may at any fime and from time to time by power
of allorney under the Seal, appoint any person or persons to
be the attorney or altomeys of the Company for such
purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the Directors
under these presents), and for such period and subject to
such conditions as the Directors may from time to time think
fitt and any such power of attorey may contain such
provisions for the proteclion or convenience of persons
dealing with such attorney or altomeys as the Diractors may
think fit; and

1118 gny such delegates or attorieys as aforesald may be
authorised by the Directors to sub-delegate all or any of the
powars, authorities and digcrations for the Ume being vestled
fr them

112 Tre Directors may exercise ¢li the powe:s of the Company (o bomow monay
and to morigage of chiarge its urdlertakung, proparty and uncalied capitel, or
any part theteof, and o issue debwntuces snd other secudiies whether
oulnght ar as securily for any debt, habity or ok'igations of the Company or
sy third party, subject to & ot in value of 40 per cent of the paid up share
capial and any premium thereon from tirne to bime

113 The Drreciors may exescise ai the powers of the Company to borrow of raise
maney upen or by the 1ssue or saie of any bonds, debentures, or securilias,
and upan such terms as to ime of repayment, rate of interest, price of issue
or sale, payment of préemium o bors upon redemption of repaymant or
othervése as lhey may 'k proper, includiag 2 righl for the holders of
bonds, debentures, or securites, o exchange the same for sheres in the
Company of any cigss authar sed (G be issusd, subject fo the imit set out in
Acticle 112

114 Subject as a'cresaid the Direclo's may secure o provide for the paymanl of
any maneys lo be borowed o ra1sed by @ mortgage of or charge upon all or
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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 sscurity, and the
Directors may confer upon any morigagees or person in whom any
debenture or securlty is vested, such rights and powers as they think
necessary or expedient; and they may vest any property of the Company in
trustees for the purpose of securing any moneys so borrowed or raised, and
confer upon the trustees or any receiver to be appointed by them or by any
debenture-holder such rights and powers as the Directors may think
necessary or expedient in relation to the underaking or propery of the
Company or the management or the realisation thereof or the making,
receiving, or enforcing of Calls in respect of unpaid capital, and otherwise,
and may make and Issue debentures {o trusteas for the purpose of further
security, and any such trustees may be remuneratad,

115, The Directors may give securily for the payment of any moneys payable by
the Company in like manner as for the payment of monays borrowed or
raised, but in such case the amount shall for the purpose of the above
limitation be reckoned as part of the monsy borrowed,

118. The Directors shall keep & Regisler of Charges in accordance wilth the
Statutes and the fee to be pald by any person other than a creditor or
Member of the Company for each inspection of the Regisler of Charges lo
be kepl under the Act shalt be the sum of £1.

117.  The oflice of & Dicactor shali be vecaoted:-

1171 if not basrg & Managing Direcior or Execulive Dirsctor helding
office 8% such for & fixed period & Direclor delivers to the
Board or to the Secretary @ notice in writing of his resignation

of hug othce of Director. of

1172 f & Directer consos to be & Drector by wrtue of any provision
of the Staktes or becomas proniied by law from being a
Owector, or

1173 i @ Dweclor becomes beakrupt, of compounds with i

crechitors generally, o¢

117 4 i &n otder i made by ony Court of competent punsdichon on
the ground of mental cesocdar for s datenhon or for the
sppotment of & Quandan or recsiver o olher person ©
EX8rcise powers wilts respect tc v sifans: or

“175 if not having 'eave of sbsence ffom the Diectors he or his
alemate (f anyl a0 Riend the meetngs of the Divectors
for six successive months (unless prevenied by tness,
Jnavoxiable accxdent or other cause which may seem to the
cireclors to De sufficer) and the Dwectors resolve that his
office be vacated
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RETIREMENT, ELECTION AND APPOINTMENT OF DIRECTORS

118. At each Annual Generai Meeling, one-third of the Directars who are subject
to retirement by rotation, or if their number is not three or a mulfiple of three,
then the number nearest to but not exceeding one-third shall retire from
office. A Direclor retiring at a meeting shall retain office until the dissolution
of such meeting. The Direclors may from time to time appoint any person to
be a Director either to fill a casual vacancy or as an additional Director. A
Director so appointed shall hold office uniil the next following Annual
General Meeling, but such Director shall be eligible for election. Such
Director shall not be taken into account in determining the Directors who are
subject to retirement by rotation at that meeling and, If not appointed at the
nex! following Annual General Meeling, shall vacate office al the conclusion
of that meeting,

119, The Direclors to relire al each Annual General Meeting shall be the one-third
or other nearest number who have been longest In office and who are
subject to relirement by rolalion. As between two or more who have baen in
offica an equal length of lime, the Diraclor to relke shall in defaull of
agreement betwean them be delermined by lol.  The langth of time a
Director has been in office shail be computed from his last slection or
appointment whan he has pravicusly vecated office. A relicing Director shall
be aligible for re elechon.

120 The Company al any General Meating @t wh.eh any Dirsctors retir in the
manoer aforesad, may subject to any rezolution reducing the number of
Dicectors, fill up the vacaled officas by clecing & ke numbaer of parsons 1o
be Diceciors and may ti¥ up any other vacancias.

4321 H st any General Meeting ot wineh an elachioe of Directors ought to take
piace the places of the rebnng Dwectors ace not tiled up, then, subjact to
my regoiution reducng ne number of Derectors, the rebnng Draclors, or
tmhﬂmcmum“mthmmrmwwupm.ﬂwm.oominm
m%wwwwmmmt&mmwmh\gmwmﬁm
UNigss. 82 regQuris Sy paricilar Dwecior. 8 rosoknon for his re-alachon
shal hove beer put 1o iha mesting and ot

122 A resolution for Ine S0pONrnen: Gf Two or more parsons s Dicaclors by a
SO resoiuhon SHit D vod Lnkess & résolulon that X shall be o proposed
has first been agreed 1o by te mechng without any vole bemg given aganst
"

123  No person sxcepl 3 rehong Dwocior shalf be edecisd a Dweclor {unless
racormmanded by he Drectors for elechon) unlers notice i wiibng shatl be
sen! to the Secretary not rore than ‘wey-epit deys and nol kess then
faven days before the day of the meetng =l which the election is to take
W.WWaMemMWhmmmﬂe&hm@
statng the name and address of the person who offers himsslf or ig
proposed a3 8 canddate, logelhe~ wilr 3 nobce m witing signed by such
person of his whirgness ta be e'ecled
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124. The Company in General Meeting may from time to time as special business
increase or reduce the number of Directors (subject to Article 88) and may
also determine in what rotation such increased or reduced number is to go
out of office and without prejudice to the provisions of these Arlicies, may in
General Meeting appoint any person to be a Director either to fill a casual
vacancy or as an additional Qirector,

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

126. The Company may by Qrdinary Resolution appoint another persen in place
of the Director removed pursuant to the provisions of the Statutes or by
Extraordinary Resolution, and the person so appointed shall hold office
during such time only as the Direclor in whose place he is appointed would
have held the same if he had not been removed, but this provision shall not
prevent from being eligible for re-alaction.

127 No person shall be disqualified from baing appointed a Direclor, and no
Director shail ba raquired to vacate thelr office, by reason only of the fact
that he has altained the age of 70 years or any other age nor shall it be
necessary by reason of his age to give spacial natice under the Companies
Act of any resolution. Where the Board convanes any General Meating a
which (lo the knowledge of the Board) a Director will be proposad for
appointment ar re-zppointment whe &t the date for which tha maeling 1s
convened wil have allained the age of 70 ysars or more, the Board shail
give notice of his age in years in the nolice <onvening Lhe meeting in any
document accompanying the notice, but the accidental omission lo do so
shell nol invalidale any proceedings, or any uppoiniment o¢ re-gppointment
of that Director, st thal meeting.

PROCEEDINGS OF DIRECTORS AND COMMITTEES

128  The Directors may maat togelher in person of by lslephone (provided that all
Paces 1o the meeling can hesr each other) for the dispaich of business,
adjoumn and olbarwise reguiste their mesiings ss they think i, and
determine the quorum necessary for the irantaciion of business. Urnid
otherviae detecrmuned two Drrectors shall consitivte & quonam, Pacticipation
mammrrgbyhhphomsnﬂbnd«mud(omlﬂzwmmmpmon
at such mesbng snd sny person so parhcipabng shakk be entitied 1o vole snd
be counted i 0 quorun accordngly CQuestons arising st any meeting shal
be daterrmned by 2 majonty of votes In the case of sny equelly of voies
the Chawrnen shal have & second or castng vole. One Dirsclor may, and
the Secretery shal &t the request of 2 Diector, &t sny tme summon @
maetng of the Directors.

129,  Nobce of mestings of the Board shat be desmed to be culy give: to a
Drmdordﬂmgmnlohxmpemmaﬂyorbywordofmnﬁmrmm\sm
tohmalhrslastkmmaddressormyoﬂmaddmssgimbymmﬁm
Company for this purpose. A Dwector sbsent ot iending to be sbsent from
the Unrled Kingdom may request e Board that nolices of Boad Meetings
shall dunng bis absence be sent i wnting 1o hem at his last known address
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or any other address given by him to the Company for this purpose, whether
or not out of the United Kingdom.

130. The Directors may elect a Chairman or Joint Chairman and one or more
deputy Chairmen of their meatings (who may also be an Executive Officer in
relation to the management or the business of the Company) and determine
the period for which he is or they are to hold office, but if no such Chairman
or deputy Chairman is elected, or if at any meeting neither the Chairman nor
a deputy Chairman is present at the time appointed for holding the same,
the Directors present shall choose some one of their number to be Chairman
of such meeting.

131. A duly convened meeling of the Directors for the time being at which a
quorum s presenl shall be compelent to exercise all or any of the
authorities, powers, and discretions by or under these Arlicles for the time
being vested in or exercisable L, the Directors genserally.

132. A resolution in writing signed by all the Direclors for the time being entiled lo
receive nolice of a meeting of the Directors shall be as effective for all
purposes as & resolution of those Directors passed at s meeling duly
convaned and held, and may conslist of saveral documents In the like form
each signed by onc or more of the Direclors: Provided that such a
resolution need not be signed by an altemate Direclor If k is signad by the
Director who appointed him.

133 The Directors may delegate gny of their powers to cornmitiees consisting of
such member or members of thair body as they think fit.

134, Af commiiteas shall in the exercige of the powers dalagated io them and in
the transaction of business, conform to sny mode of procsedngs and
reguintions winch may be prescrioed by the Dicectors, and subject thereic
may reguiate ther procesdings i the same mannsr ag the Direciors mey do.

135 The Drectors shol cause mnutes 10 be made of the folowng mattars,

namsty =

1351 ofaampo:mm:of«tm,mmmmumm&w
Orectors, s of their salsey of ramuneration;

1352 ofmmmolmpmmatﬁ'mym«mco!MG
Bowd or of commieas of Dieciors, snd o busingss
tansacled X such meetngs: end

1353 of ol orders, resolutions and proceecngs of ol mestings of

ire Company of iha hoide's of any cess of shaves i the
ch:dtmmwwmmm:olme
Dweciors

Any such mrute as 2foresac, f purporting fo be signed by the Charmen of
the meetirg at wihch the proceecmgs were hekt or by the Chawman of the
rex: suCceedn’g meetng shal be recevable as poma face evdence of the
matiers siated :p such TeRries witieLt any ‘urther proof.
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136. Al acts done by a meeting of the Directors, or of a committee, or by any
person acting as a Director, shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any person or
persons acting as aforesaid, or that they or any of them were or was
disqualified from holding office or not entitled to vote, or had in any way
vacated their or his office be as valid as if every such person had been duly
appointed, and were duly qualified and had continued to be a Director.

ASSOCIATE DIRECTORS

137.  The Directors may from time to time appoint any person who is for the time
being a manager or other officer or employee of the Company or of any
subsidiary of the Company to be an "Associate Director" of the Company
upon the terms of this Aricte.

138.  An Associate Director shall not be required o hold any share qualification
and save as otherwise agreed belween him and the Company his
appoinlment as an Associale Direclor shall not affect the terms and
conditions of his employment by or service with the Company or any
subsidiary of the Company in any other capacily, \ .ether as regards duties,
remuneralion or olherwise, and, ssve as eforesald, his office as Associale
Director :half be vacated.-

1381  if he bacomes of unsound mind or benkrupt or compounds with
his creditors; or

1382  ifhe resigns his office; or

1383  if he canses o be in the employment or service of the Company or
& subsidiary of the Company; or

1384 if hes removad from office by aresolution of the Diractors.

139  The sppoiniment, continusnce in office, removal, powers, duties, and
remuneration of any Associate Ditector shal be determned by the Directors
who shell have full powsr 1o make such sqangements, not being
mconsistent with the provisions of this Articls, us thay may think fit.

140 An Associate Director shall not except with the appeoval of the Directors snd
to the extent of any such approva; -

140 7 have any ngi of access (o e books of the Company.

14C 2 bctmxﬂed:omcmnauctafnrtoaumdmmemngzoﬂhe
Drrectors or of any commuttes of th. Dwactors,

1403  be enttled to particpate e any other respect i the exercise of the
cofiechve nowers or dubes of the Dxeciors of {0 exsrcise any of the
powers «- rights of @ Drrector individuaity under these Ariceg,

141 An Assooate Dwector shal i no carcumstances be enttled 1o vole at any
rmeeting of the Drectors or ary commrtiee of Drreclors.
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SECRETARY

142,  Subject to the provisions of the Statutes, the Secretary shall be appointed by
the Directors for such term and at such remuneration and upon such
conditions as they may think fit. Any Secretary so appointed may at any
time be removed from office by the Directors but without prejudice fo any
claim for damages for breach of contract of service between him and the
Company. if thought fit, two or more persons may be appointed as Joint
Secretaries and the Directors may also appoint from time to time, on such
terms as they think fil one or more assistant or deputy secretaries.

AUTHENTICATION OF DOCUMENTS

143.  Any Direclor or the Secretary or any person appointed by the Directors for
the purpose shall have power to authenticate any documents affecting the
constitution of the Company and any resolutions passed by the Company or
the Directors and any books, records, documents and accounts relating to
the business of the Company, end to certify coples thereof or extracts
there ‘om as true coples or extracts; and where any books, records,
€.« * v oraccounts are elsawhare than at the Office, the Local Mangger
- re7 officer of the Company having he custody thoereof shall ba desmed

- a person appointed by the Directors as alorasald,

144. A document purpotting to be & copy of & resolution of the Directors which Is
cerified a8 such shall be conclusive evidenca In favour of off parons
deséng with the Company upon the faith thareof that such resolution has
been duly passed or, as the case may be, thet such extract Is & true and
accurate record of a duly constituted maeting of the Diraclors

145  Subject to the Statutes the Diveciors may before recommending any
dividendls whathar prefarential or olberwise chery o resavve oul of the profils
of the Company such sums as they think proper AN sums standing lo
resarve may be apphed from time to time in the discrtion of the Diceclors for
maetng depreciahon or contingancias or for spacial dividends o bonuses or
for aqualsing dividends or for repaiting, improving of mainiaining aoy of the
properly of tha Company or for such other purposes as the Direclors may
Uk conducive to the objects of the Company or any of them and panding
sich gophcabon may at the hka chscrebon edhss be employad n the
business of the Corpany or be invested &3 such Kivéstments as the
Dwectars Bvnk [l Trhe Dvactors may divide the reserve nlo such special
fund= as thay thok 1t aral may consohdate into one fund any special funds
or any parts of any snecal fards mio winch the resscve may have bosn
dewidad as they ok 1T Ary sum whech the Dveciors may cary to reserve
ot of L & unredised profits of the Compeny shall not be mixed with any
reserve to which profls avadable for distibution have been camied The
Orectors may alsa wikoul pacng the sanse 1o reserve cany forwacd sny
profits which they may "o ! prucant lo diide
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DIVIDENDS AND OTHER PAYMENTS

146. Subject as hereinafter provided the Company in General Meeting may
declare 3 dividend to be paid to the Members according to their respective
rights and interests in the profits, but no larger dividend shall be dsclared
than is recommended by the Directors.

147.  No dividend or other moneys payable by the Company shall bear interest as
against the Company.

148.  Subiject to the rights of persons, if any, entilled to shares with special rights
as to dividend, all dividends shall be declared and paid according to the
amounls paid up on the shares in respact whereof the dividend is paid, but
no amount paid up on a share in advance of Calls shall be trealed for ke
purpose of this Atticle as paid up on the share. Subject as aforesaid afl
dividends shall be apportioned and paid proporionately to the amounls paid
up on the shares during any portion or portions of the period in respect of
which the dividend is pai.', bul if any share carrdes any particular rights as to
dividends such share shalt rank for dividend accordingly,

149 In case several persons are registered 3 joint holders of gny share any one
of such parsons may give effectual recelpts for alf dividends and paymaents
on account of dividends in respact of such share.

150 The Directors may from time to time pay an iaturim dividend to the Membars.

151 No dwvidend or inlerim dividend shall be payable excapt in accordance with
the provsons of the Statutes.

162 »AN divdends, mnterest or olher sums payable unclmed for one yasr after
hamgbundudmdmybtmutedoroﬂmwb&mﬁd&moofbyma
Direclors for the beneft of the Compeny unit cisimed. Sublect to retolution
wmwmwmm:mmm:mummaﬂn
having been declated shak be (orfelied 3nd shall revert 1o the Company
The payrmant of any unclaimed dividend, INtenest of other sum payable by
the Compeny on o6 i respact of any Share Ito § SePECate account shall not
congtitute tne Company & rus'es thereo

183 Every tividond ghak BAIONG 3 be phed (Subrect 10 the Company's ban) to
thmchhmuonwmm&mmnegumatmmmbymc
Oweclors for the purpose of aclenmwang the persons entiled to such
mmmmmwowm«mmm)mmm
any subsaquent ranster o Cacuason of shaces

154 Tmmmydcduczt'a'nmm«oﬂmwmys peyabie o any

Member on or » respect of 2 shace 84 such suns as mey be due from hin to
the Cormpany on aCCount 0° Caks Of OiNrwse 1 relabon to shares of the
Cormoany

155 The Cofrpacy may pay acy dvidenc rierest or other sum payable in cash
or by dwecl debit, bax -a7sie” sheaue dradend watrant, or money order
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and may render the same by post to the Members or persons entitled
thereto, and in case of joint holders to the Member whose name stands first
in the Register, or to such person and address as the halder or joint holders
may direct, and the Company shall not be responsible for any loss of any
such cheque, warrant, or order. Every such cheque, warrant, or order shall
be made payable to the order of the person to whom it is sent, or to such
pers. 1s the holder or joint holders may in writing direct, and the payment
of tha cheques, warrant or ordar shall be a good discharge to the Company.

186. Any General Meeting declaring a dwidwnd may direct payment of such
dividend wholly or in part by the dis <bution of specific assets and in
panucular of paid-up shares or debentures of any other company, and the
Directors shall give effect to any such direction provided that no such
distribution shall be made unless recommended by the Directors, Where
any diffici®y ai-w's with regard to the distribulion, the Directurs may settle
the seme as they think expedienl, and in paricular may issue fractional
certificates, and may fix the value for distribulion of such specific assets or
any part thereof, and may delarmine that cash payments may be made to
any Membars upon the fooling of the value so fixed, in ordar to adjust the
rights of all parties, and may vest any such assets in trustees upon trust for
the persans entillad to the dividend as may sesm expadient to the Directors.

157.  The Directors niny, with the prior sanction of an Ordingry Resolution of the
Czinpany, offe: Members the fight to elect to receive in respoct of ai or part
of the, holding of shures, additonal sheres ciedited as fulty paid instead of
cash i resnect of 8l or pant of such dvidand or dividends and (subjoct as
herenatte: provided) upon such terms and conditions and I such mennee
a3 may be specified 1o such Ordinary Resolution The Ordinary Reasokubon
shail confer the said power on the Directors in respect of alt or part of 8
paclicuta” dividond of 1 respact of sl o sy dividends (or any port of such
nmdmdqmad«pmmmnupwhmdpﬂodbmmuhpumdmayn«
undhmthmttmd&t&oﬂhtAmeomqummmmc
date of ihe General Moetng ot wiveh such Ordnecy Resoktion i pusand.

158 Whmmnwtommmmunmmmwmmﬂmmm,
m.mmmlmwmormommmuumm Svadabis
16 0 provice Members with FOImE of ¢hection (m such fomm &3 the Diraciors
MRy 00rOVE] Whorely e MEmMBKs Moy exercise such i

159 Eachmeo-émuommmwmmmmwm
receive such whole number of adomonat shares, calculied st the issue
mtawm:m:ndw:mw&mdmadmhonﬂmm.
8% 15 Newrly 33 possibie equel to (bt not 0 excess of) the cash amount of
tha cdend wineh such Memer would otherwse have raceived.

160 Foliowng elachcn by Memoers .2 acsordence herevath, the Dweciors shal
anproocate oot of the profis of e Compecy svadable for dsirbubion W
ccordance wen the Act 31 amount e3ual 1o the sggregate Nomwsl vaiue of
menmnbe*olsmresmmdtobcmwmmbmm
mmwma:!vo:wmdwmmmmmmupin
fl suck rumber o* azd o shares  The obkgation of the Dweclors to
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make such appropriation in respect of the shares of a particular Member
shall be subject to the right of the Directors under these Articles to retain any
dividend or other moneys payable on or in respect of the shares of such
Member,

161.  The shares so allotted credited fully paid shall not be entitled to participate in
the dividend then being declared or paid but shall in all other respects rank
pari passu with the fully paid shares then In issue.

162. The Directors may on any occasion determine that the rights of election
hereunder shall be subject to such exclusions or other arrangements as the
Directors may deem necessary or expedient In relation to legal or practicat
problems under the laws of or the requirements of any recognised regulatory
body or any slock exchange in any territory,

163. The Direclors may undertake and do such acts and things as they may
consider necessary or expediant for the purpose of glving affect to the
provisions of this Arlicle including (wilhout limiling the foregoing) making
such provisions &s they may think fil in refation to any fraclion of any share
(including provisions whereby fractional entit'aments are disregarded or lhe
benefit thereof accrues lo the Company rather than to the Members),

CAPITALISATION OF PROFITS

184. The Directors may with the suthority of an Ordinary Resolution'

1041 subject 88 heminufter provided, resolve to capilslise any
undivided profits of the Company (whather or not the same
sre availabie for distnbution and inciuding profits stanc.ng to
any cesarve) o, sny sum stenting to the credit of the
Company's share prériom sccount of cepitsl redemphon
resecve funds:

184 2 apgropnate the profke o sum resotved o be caprlaised to the
Members i proporton 0 the norwnel amount of Ordinay
snwwmm«noxmmmbymmem
sad spply Luch profrts o sum on ek bahelf, oither i or
ovacds payig Lo the smounks.  any, for the bme being
unpasd on nw shires held by such Memibers respaciively, or
N paYNg up 1 Rl unestued shares or debeniwes of the
Compary of @ nomenal amounk equal to such profis or sum,
! Skot and dsinbute Luch shares or debeniunes crecdited s
fmmdup.mmwmmm‘wuﬂnymy
dract, i ihe proporton aloresad, or pardy In one way and
pardy n the other provded hal the shere pramim account
and e capdial redempbion reserve fund and seay such profils
which are pat svaxabia foc desinbotion mey, for the purpose of
tus Arce. on'y De aopked n the peymg up of urkssued
shares lo be .ssuec o Membears creckexd as fully pawd: and
provded that .0 the case whare any sum 1 spphed n paying
ancunts for e bme beng unped on any shares of the
meamo'mpsyngupmmtdem:esofmecompany
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the ameunt of the net assets of the Company at that time is
not less than the aggregate of the called up share capital of
the Company and its undistributable reserves and would not
be reduced below that aggregate by the payment thereof
shown in the latest audited accounts of the Company or such
other accounts as may be r:lavant;

164.3 resclve that any shares allotted under this Article to any
Member in respect of a holding by him of any partly paid
ordinary Shares shall, so long as such Ordinary Shares
remain partly paid rank for dividends only to the extent that
such parlly paid Ordinary Shares rank for dividend:

164.4 make such provisions by the issue of fractional certificates or
by payment in cash or otherwise as the Directors think fit in
the case of shares or debentures bscoming distributable
under this Article in fractions;

164.5 authorise any person to enter on behalf of all the Members
concerned into an agresment with the Company providing for
the allotment to them respectivaly, cradited as fully paid up, of
any shares or debentures to which they may be entitled upon
such capltalisation (any agreement made under such
authority being thereupon effective and binding on all such
Members}, and

184.8 generally do ail acls end things “equirad to give affect o such
rasolulion as aloresaid
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RECORD DATES

165,  Notwithstanding any other provision of these Arlicles 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 ar made
and on or at any time before or after any date on which such dividend,
distribution, allotment or issue is declared.

ACCOUNTS

186. The Directors shall from time to time determine whether and to what extent
and at what time and places, and under what conditions or regulations the
accounting 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 other document of the Company excapt
as conferred by statute or authorised by the Directors or by the Company in
General Meeting. The Register shall be open for inspaction by any Member
or othar person antitled to inspact the same, and any pearson cther than a
Member inspacting the same shall pay a fee of 5p.

187. A printed copy of every profit and loss account and belance shest, Including
a,’ focuments required by law to be annexad lo the balance shest which 13
lo be laid before the Company In General Mseting, together with coples of
the Directors’ and of the Audtars' reporis shall {(in sccordance with and
subject as provided by the Slalutes) not iess than twenly-one clear days
befora tha date of the mesting be sent to avary Member (whether he is oris
not entilled lo receive noticas of General Meatings of the Company) and
every halder of dabentures of the Company (whather he is or is ot entitted)
and Lhe Auditors and <ht other persons, baing parsons so entiiled; Providad
that tha Company shall not be required to send coplas of the documents as
aforesaid in any case whare the Company Is entitiad 1o and does serve &
summary financial statement in accordance with section 251 of the Act.

SEALS
168 Subect to Article 172 Ibe Dreclors shak provide a Seal and shall have

pawar frort tme to time to destroy tie same nd o substitute & new seal in
treur theteof

162 The Dreciors may resolve (1 il shall lawful) that the Company shalt not have
& Seal

170 Tre Oreclors may exercise e powers conlerred on the Company by the
Act thereof with regard (o having an official Seal solely for sealing
documents crestwg or evidencig securities of the Company. Any such
documents to whicl such Seal's affixed need nol be signed by any person

171 The Drectors shall provide "3 the safe custody of evely seal (if any) of the

Company The Seal {if any] srall never be affixed lo any document except
by the autburty of a resolu! 21 of IFe Direclors which authority may be of a
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general nafure and need not apply only to specific documents or
transactions. Subject as in this Article provided two 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
method or system such as a mechanical or electrical signature.

172.  Subjsct to the provisions of the Act, any instrument signed by a Directer and
the Secretary or by two Directors and expressed (in whataver form of words)
to be executed by the Company as a daed shall have the same effect as if
executed under the Seal, If its exacution in that way is authorised by the
Directors or a commitlee of Diractors authorised to do so by the board of
Dirgctors.

173 Tne Ccmpany may exarcise the powsrs conferred by Section 39 of the Act
with regard to having an officiat seal for use abroad, and such powers shall
be vested in the Directors,

ND RECE!P

174.  The Direclors may draw, make, accepl, or andorse, of authorise any other
person of persons lo draw, make, accepl, of endorse any cheques, bills of
exchange, promissory noles or other negotiable instrument which shall be
signed by such persons of parson as the Diceclors may appolnt for the

purpose

NOTICES

175. A notce may be served by the Company upon sny Member, either
personalty o by sendng 't through the post in & prepaid isiler addrassad fo
such Metmber at s registered sckiress, or zay olher addcess in the United

Kingdom wireh the Member shad bave in witting given lo the Company as
rs address for servce

176 Members whote registered address 392l not be in the United Kingdom, and
who shad not have grvan i~ the Company an address for ssivice of notices
m the Unted Kingdom. shal not be entiled 10 receive any nolices
whaisoever, bul the Dieclors may, i they tank proper, serve any notice
upon such Venber n manres zbove menboried

177 A notce or oiber docunent addressed to a Member at his regisicred
address of address for service i the United Kingdora shall, if served by post
be desmred to have been sarved at toe latest within twenty-four hours if
prepand as fust class and wihm: forty-eigit bours if prepaid as second cass,
afler the sare shal have beer posted, and m provi.g such service i shalt
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be sufficient to prove thal 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 nofices 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 o have been served
immediately before noon on the day on which the advertisement {or if more
than one, the later or latest) appears.

180. All notices directed to be given to the Membaers shall with respect to any
share to which persons are Jointly entitled, be given to whichever of such
persons is named first in the Register, and notice so given shall be sufficlant
to all the holders of such share,

181.  Service of & notice at the registerad addrass or the addrass for sarvice in the
United Kingdom of any person whose name remalns registered as tha
helder or joint holder of any share, shall notwithstanding the death of such
person and whether or not the Company have notice of his decease be
deamed to be sufficient notice to his executors or administrate-s, and to the
survivar or survivors of the joint holders, and to &l other persons entitlsd to
such share,

UNTRACED SHAREHOLDERS

182.  The Company shall be entiled to sek at the bas! price reesonably oblainabla
any share or stock of a Member or any share or stock to which a person is
entitlad by transmission if and provided that--

182 1 for & panod of tweive years (during which * me ! least thrse
dvidends shall have bscome payable In respact of such
shase o $lock) no chegua or warrant sent by the Company
through (he post in a prepaid ietter sddreszed to the Mamber
of to ihe person entitled by ransaussion to the share or stock
allvs address on the Register or othar the fast known sddrass
gven by the Member or the person entitted by transmission o
which chequas and warmants are fo be senl has been cashed
and no communicabon has been recsived by the Company
from a Membaer or the parson enditled by lrensmission, and

1822 the Compary bas al the expwation of the said period of twelve
yes's by advertsamen! in both a leading national daily
newspager and @ newspaper circudating on the area in
which the address refamed fo i Article 185 1 is located given
robce of As niaston (o saff such share or stock; and

1823 the Comgpary has nol duang the furthar period of three
ronths afte- the date of the advertisement and prior to the
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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 Company may appoint any person to execue 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 registered holder of
or person entilled by the transmission to such share or stock. The Company shall
account to the Member or other person entitied to such share or stock for the net
proceeds of such sale by carrying all monies in respect thereof and In respect of
any unclaimed dividends, capital repayments or other such obligations to a separate
account which shail be a permanent debt of the Company and the Company shall
be deemed to be a debtor and not a trustee in respect thereof for such Member or
other person. Monies carried to such separate account may either be employed In
the business of the Company or invested in such investments (other than shares of
the Company or its holding company if any} as the Directors may from time to time
think fit.

DESTRUCTION OF DQCUMENTS

183. The Company may dastroy:-

1831 any share certificale which has been cancelled at any time
after the expiry of one year from the date of such cancelialion;

183.2 any dividand mandate or any variation or cancsilation thereof
or any nolification of change of name or addrass at any time
after the expiry of two years from the date such mandale
varialion cancellation or nolification was racorded by the

Company,

1833 any instrument of lranster of shares which has baen
registerad at any lime afler the expury of six years from the
date of registralion, and

1834 any olher document un the basis of which any enlry in the

Ragister s mude at any time after the expiry of six ysars from
the date an enlry it the Register wes ficst made in respect of i

ard i shall conclusively be prasumed in favour of the Company that avery
share certificate so destroyed was a vebd certificate duly and propery
sea‘ad and that evary mszbument of transter so destroyed was a valid and
effeclive irstrumert duly and propetdly registered and that evary other
document in accordance wath the recorded particuises thereof in the books or
renreds of the Company, Provided aiways that -

1835 the foregoing prowisions of s Arbicle shall apply only io the
destrustor of 2 document in good faith and without exprass
no' e to e Compary thal the preservation of such
document was relevant {o a claim,

1836 nothing cotaned in this Article shail be construed as
posing uport e Company any nabifly o respect of the
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destruction of any such document earlier than as aforesaid or
in any case where the conditions of proviso in Arlicle 186.5
above are not fulfilled; 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 Exiracrdinary
Resolution, divide among the Members in kind the whole or any part of the
assets of the Company and whether or not the assels shall consist of
property of one kind, or shall consist of properties of different kinds, and for
such purpose may set such value as he deemed fair upon any one or more
class or classes of property, and may delermine how such division shall be
carried out as between Members or classes of Members but so that If any
such division shall be otherwise than in accordance with the exisling rights of
the Members, every member shall have the sams right of dissent and other
anciliary rights as if such rasolution ware a Special Resolulion passed in
accordance with seclion 582 of the Act.

ERQVISION FOR EMPLOYEES

185. The Company shall exercise the power confer.ad upon It by section 719 (1)
of the Act only with the prior sanction of & Special Rasolution If at any time
the capital of the Company is dividad into differant classas of shares, the
exercise of such power as aforessid shall be deamed to be a variation of the
rights sltached to each class of shares and shall accordingly require the
prior consant in weiting of the holdars of three-fourths in nominal value of the
issued shares of each class or the prior sanction of &n Extraordinary
Resolution passed 2t a separate metting of the hoiders of tha shares of
edch class convanad and held in accordence wilh the piovisions of Article
88

INDEMNITY

188 Subject lo the pravisiuns of the Statutes, every Dwraclor or olher officer for
the e beng of fre Compaty shall be indemnitied out of the assets of the
Company agairst aff cusls, charges, expenses, losses sad Habiltiss which
he may sustin of incu’ i1 o* abiou! tha execution of his office or olherwise in
relaton therelo
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