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Company No 3973257
THE COMPANIES ACY 1985

COMPANY LIMITED BY SI1ARES
RESOLUTIONS
OF

AXIOMLAB PI.C
(*the Company”)
(Passed % A’[m 2000)

Atan Extraordinary Generai Meeting of the above named Company duiy convened and held at Steam
Packet House, 76 Cross Street, Manchester M2 4YU on the, 4 day of 1,7470/'1 ( 2000 the
following Resolutions of the Company were duly passed:-

ORDINARY RESOLUTIONS

1. THAT the authorised share capital of the Company be and it is hereby increased from £100,098 to
£1,000,000 by the creation of 360,000,000 Ordinary shares of 0.25p each, such sheres to carry the
rights as set out in the Arlicles of Association of the Company ("the Articles”) to be adopted
pursuant to Resolution S below and to rank pari passu in all respects with the Ordinary shares of

the Company currently in issue.

2 THAT the Directors of the Cumpany be and they are hereby authorised generally and
unconditionally to exercise all powers of the Company pursuant lo Section 80 of the Companies
Act 1985 ("the Act") to allot relevant securities {as defined by Sub-section (2) of (hal Section) up Lo
an aggregate nominal value equal to the nominal amount of the authorised but unissued share
capital of the Company immaediately following the passing of the Resolution set out a1 above,
PROVIDED THAT this authorily, unless renewed, shall expire on the day bgfore the fifth
anniversary of the passing of this Resolution save, that the Company may belore such authority
expires make any offer, agreement or arrangement which would or might require relevant
sccurities to be allotted after such authority expires and the Directors may allot the relevant
securities, in pursuance of any such offer, agreement or other arzangement as if the authority
conferred hereby had not expired

3. THAT in accordance with Scction 95 of the Act, Scction 89(1) of the Act shali not apply to'the
allotment of cquity securities pursuant to the authority given for the purposes of Section 80 o/
that Act in Resolution 2 above and the Directors may allot, grant options over or othenvise
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dispose of such shares as set out in Resolution 2 above

1. THAT cach of the ordinary shares of £1 each in the authorised (lssued and unissucd) share
capital of the Company be and it is hereby sub-divided into 400 Ordinary shares of 0.25p cach
with the rights attaching to each of them as setoutin The Articles of Association of fhe Company

to be adopted by resolution 5 below.

5. THAT the Company adopts new Articl’s of Association (a copy of which is attached to this
resolution and signed by the Chairman For the purposes of identification) in substitution for and

to the exclusion of the existing Articles of Association

e dnooimente gmaximiab
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Chairman [Secrelary]
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Company No. 3973257

The Companies Acts 1985 to 1989 v

Fublic Company Limited by Shares
ARTICLES OF ASSOCIATION

of

AXIOMLAB PLC
{Incorporated on the 11 day of April 2000)

{Asamended by Special Resolution passed by way of
Written Resolution on 28 April 2000)
Interprelation

i In these Articles, provided not inconsistent with the subject or context, the following words
and expressions shall have the meanings stated:-

Y Act” the Companies Act 1985;

“these Articles” these Articles of Association as from time to &ime
altered;

“Alternative Investment Market” the Alternative Investment Market of the London
Stock Exchange;

“ Auditors” the auditors of the Company;

“Board” or “Directors” the directors of the Company or a quorum of the

directors present at a board meeting;
"Debenture” or “Debenture Holder” include debenture stock and debanture stockholder;

“London Stock Exchange” the London Stock Exchange Limited;

"Month” calendar month;
"Office” the registered office of the Company;
“Seal” the common seal of Lhe Company and, as

appropriate, any official seal kepl by the Company
by virtuc of section 40 of the Acl;

“Statutes” the Act and every other Act or statutory instrument
conceming limited companies and affecting the
Company;

“United Kingdom”™ Great Britain and Northern Treland;

"In Writing" written, printed, lypewritien, Jlithographed -or

expressed in any other mode wepresenting or
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reproducing words, or partly one and parily
another;
"Year” calendar year.

Reference to a statutory provision includes any amendment or re-enactment.

Except for the above definitions, words or expressions defined in the Statutes shall, if not
inconsistent with the subject or context, bear the same meaning in these Articles.

The headings are inserted for convenicnce and do not affect the construction of these Articles.
Table A excluded

2. The regulations constituting Table A in the Companies (I'ables A to F) Regulations 1985 shall
not apply to the Company,

Business

3. Any bronch or kind of business which the Company is cither expressly or by implication
authorised to undertake may be undertaken by the Directors at such times as they think fit,
and may be permitied by Lhem to be in abeyance, whether the branch or kind of business has
commenced or not, 50 long as the Directors deem it expedient not to commence or proceed
with it

Registered Office
4, The Office shall be at such place in England or Wales as the Directors appoint,
Capital

5. At the date of the adoption of these Articles the share capital of the Company Is £1,000,000
divided intc 400,000,000 Ordinary Shares of 0.25 pence each.

6. Without prejudice te any special rights previously conferred on the holders of any shares or
class of shares already issued (which special rights shall not be modified or abrogated except
with such consent or sanction as is provided in the Company’s Memorandum of Association
and in the next following Article), a share {whether forming part of the original capital or not)
may be issued with such preferred, deferred or other special rights or such restriclions,
whether in regard to dividend, return of capital, voling or otherwise, as the Company by
ordinary resolution determines,

Modification of Rights

7. Whenever the capital of the Company is divided into different classes of shares or groups and
either whilst the Company is a going concern or during or in contemplation of a winding up,
the special rights altached to any cluss or group may be modified or abrogated, subjeci to the
provisions of the Company’s Memorandum of Association and unless otherwise provided by
the terms of issue of the shares of that class or group, either with the consent In Writing of the
holders of three-quarters of the lssued shares of the class or group, or with the sanction of any
extraordinary resoclution passed at 2 separate general mecting of the holders {but rot
otherwise). The consent or resofution shall be binding upon ail the holders of sharey of the
class or group. To every separate general meeting all the provisions of these Articles relating,
to, or to the proceedings at, gereral meetings shall, mutatis muotandis, apply, except that {a}
the necessary quorum shall be two persons at Teast holding or represeriting by prosy one-
third in nominal amount of the issued shares of the class or group {bul, ¥ &t ary adicernad
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meeting of the holders such a quorum is not present, those members who are present shall be
a quorum); {b) any holder of shares in the ¢lass or proup present i person or by proxy may
demand a poll; and {c) the holders of shares of the class or group shall, on a poll, have one
vole in respect of every share of the class or group held by them respectively. The special
rights conferred upon the holders of any shares or class or group of shares Issued with
preferred or other rights shall not, unless otherwise expressly provided by the conditions of
issue, be deemed to bve modificd by the creation or issue of further shares ranking pari passu
with them.

Allotment of Shares

8.

10.

1.

The Directors are generally and unconditionally authorised for the purposes of Section 80 of
the Act to allot relevant securities (as defined in section 80(2) of the Act) of the Company up
to a maximum nominal amount of the Company’s authorised but unissued share capital as at
the date of incorporation during the period of five years from the date of incorporation at the
end of which period such authority will expire unless previously varied or revoked by the
Company in a general meeting of shareholders, provided that the Company shall be entitled
under the authority hereby confetred 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 expiry of such authotity and the directors may allot any relevant securilies
after the expiry of such authority pursuant to such offer or agreement as if such authority had
not expired.

The Directors are hereby empowered, pursuant to section 95 of the Act, to allot cquity
securities (as defined in scction 94 of the Act) pursuant to the general authority to ailot
relevant securities given to Fhe Directors by Article 8 as if section 8%(1) of the Act did not
apply to any such ailotment PROVIDED THAT such power shell be limited to the allotment
of equily securities up to a nominal amount of the Company’s authorised but unissued share
capital as at the date of incorporation and that such authority shall expire on whichever is the
carlier of the conclusion of the next annual general meeling of the Company or the date
falling fifteen months following the date of incorporation of the Company unless rencwed or
extended prior to such time.

Words and expressions defined in or for the purposes of sections 89 to 96 (inclusive) of the
Act shail bear the same meanings in this Article 9.

The Company, in connection with the issue of any share, may exercise the powers of paying
commissions conferred or permitted by the Statutes provided that the percentage rate or the
amount of the commission paid or agreed lo be paid is disclosed as required by law and does
not exceed the rate of 10 per cent of the issue price of the shares in respect of which it is paid.
Where permitted by the Statutes, the commission may be satisfied wholly or partly by the
allotment of fully or partly pafd shares. The Company may also on an issue of shares pay
such brokerage as is lawful,

Except as required by law, no person shall be recognised by the Company as holding any
share vpon any trust. The Company shall not be bound by or be compelled in any way to
recognise (even when having notice) any equitable, contingent, future or partial inlerest in
any share, or any interest in any fraclional parl of a shate, or {except as otherwise provided
by these Articles or as by law required or under an order of court) any other rights in respact
of any share except an absofute right to the entirely of it in the registered holder. The
Company shall not be bound to register more than four persons as the joint holders ¢f a share
(except in the case of executors or trustees of a deceased member),

Certificates

12.

Tvery person, except a recognised clearing house or a nozainee of a recognised learing house
or of a recognised investment exchange in respet of whom the Company is not bv law
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required to complete and have ready for delivery a certificate, whose name is entered as a
member in the register of members shall be entitled without payment to receive within two
months after allotment or lodgement of transfer (or within such other period as the
conditions of issue provide) one certificate for all his shares of each class of shares held by
him or, upon payment of such sum not exceeding £1 for every certificate after the first as the
Directors determine, several certificates, each for one or more of his shares. Shares of
different classes may not be included in the same certificate, Where o member who is entitled
to a certificate hns transferred part of the shares comprised in his holding he shall be entitled
to a certificate for the balance of his holding free of charge. Every certificale for shares shail
be issued under the Seal or in such other manner as the Directors, having regard to the terms
of issue, the Statutes and any applicable regulations of the London Stock Exchange, may
authorise. The certificate shall specify the shares or securities to which it relates and the
amount paid up and (subject as provided below) shall bear the autographic signatures of at
least one Director and the Secretary provided that the Directors may by resolution determine
that such signatures, or either of them, shall be dispensed with or shall be affixed by such
other person as may be authorised by the Directors or some method or system of mechanical
signature, In the case of a share held jointly by several persons, the Company shall not be
bound to issue more than one certificate, Delivery of a certificate for a share to one of severa
joint holders shall besulficient delivery to all.

13. If a share certificate is defaced, lost or destroyed it may be replaced without fee but on such
terms (if any) as to cvidence and indemnity and to payment of the costs and any exceptional
out-of-pocket expenses of the Company in tnvestigating the evidence and preparing the
indemnity as the Board thinks fit and, in the case of defacement, on delivery of the old
certificate to the Company.

4. Notwithstanding anything in these Articles to the contrary, any shares in the Company may
be held in uncertificated form and title to shares may Dbe transferred by means of a relevant
syslem. Any provisions of these Articles shall not apply to any uncertified shares to the
extent that such provisions are inconsistent with:-

() the holding of shares in uncertificated form;
{b) the transfer of title to shares by means of a relevant system; or
(c) any provision of The Uncertificated Securities Regulations 1995,

15. Notwithstanding anything in these Articles and without prejudice to the generality and
effectiveness of the foregoing:-

(a) Articles 12, 13 and 27 and 28 shall apply in relation to uncertificated shares as if the
reference therein to the date on which the transfer was lodged with the Company
was a reference to the date on which the appropriate instruction was received by er
on behalf of the Company in accordance with the faciliics and requisements of the
relevant system;

{b) without prejudice to Articles 27 or 28 in relation to uncertificated shares, the Directors
may also refuse lo register a transfer of uncertificated shares in such other
circumstances as may be permitted or required by The Uncerlificated Securities
Regulations 1995 and the relevant system;

© refercnces in these Articles to a requirement on any person to execute or deliver an
instrument cr transfer of certificate or other documents which shall not be practicable
in the case of uncertificated shares shall, in the case of uncertificated shares, be
treated as references to & requirement to comply with any relevant requirements of
the relevant system and any relevant arrangemnents or regulations which the
Directors may meake from time (o time: pursuant to Article 15(h) below,
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(d} conversion of certificated shares into uncertificated shares, and vice versa may be
made in such manner as the Directors may, in their absolute discretion, think fit
{subject always to The Urcortificated Secutitics Regulations 1995 and the facilities
and requirements of the relovant system concerned);

(e) the Company shall enter on the register the number of shares which are held by each
member in uncertificated form and in certificated form and shail maintain the register
i each case as is required by The Uncertificated Securities Regulations 1995 and the
relevant system concerned and, unless the Directors otherwise determine, holdings of
the same holder or joint holders in certificated form shall be teated as separate
holdings;

{£) unfess the Directors otherwise determine or The Uncertificated Securities Regulations
1995 and/ or the rules of the relevant system concermned otherwise require, any shares
issned or ereated out of or in respect of any uncertificated shares shall be
urcertificated shares.

(8 n class of shares shall not be treated as two classes by virtue only of that class
comprising both certificated shares and uncertificated shares or as a result of any
provision of these Articles or The Uncertificated Securities Regulations 1995 which
apply only in respect of certificated shares or uncertificated shares.

() the Directors may make such arrangements or regulations (if any) as they may from
time to time in their absofute discretion think fit in relation to the cvidencing issue
and transfer of uncertificated shares, the payment of dividends or any other amount
in respect of uncertificated shares and otherwise for the purpose of implementing
and/or supplementing the provision of these Articles 14-16 and The Uncertificated
Securities Regulations 1995 and the facilities and requirements of the relevant system
concerned, and such arrangements and regulations {as the cese may be) shall have
the same effect as if set out in these Avticles.

For the purposes of these Artlcles 14-16:-

(a) words and expressions shall have the same respective meanings as in The
Uncertificated Securities Regulations 1995;

{b) references herein to an uncertificated share or toa share (or to a holding of shares)
being in uncertificated form are references to that share being an uncertificated unit
of a security; and

(<) roferences herein to The Uncertificated Securities Regulations 1995 include any re-
enactment or modification thereof or any regulations made in substitution therafor
made under Section 207 of the Companies Act 1989 and from time to time in force.

Subject to the provisions of Section 150 of the Act the Company shall have a first and
paramount lien on every share (not being a fully paid share} for all moneys, whether
presently payable or not, called or payable at a fixed time in respect of the shate whether the
period for the payment has actually arrived or not, and notwithstanding that it is the joint
debt ar lability of the member or his estate and any other person, whether a member of the
Company or not. The Company's lien (if any) or a share shall extend o al dividends or
other moneys payable on or in respect of it, together with any interest orexpenses which may
have accrued. The Directors may resolve that any share is wholly of in part exempt from the
provisions of this Article.
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18.

19.

The Company may sell, in such manner es the Direciors think fit, any shares on which the
Company has a lien, but no sale shall be made unless some sum in respect of which the lien
exists is presently payable, nor until the expiration of 14 days after a notice in wriling, staling
and demanding payment of the sum presently payable, and giving notice of intention to sell
in default, has been given to the holder of the share or the person entitled to it by reason of
his death or bankruptcy.

To give effect to the sale the Directors may authorise some person to transfer the shares soid
to, or in accordance with the directions of, the purchaser. The purchaser shall be registered as
the holder of the shares and he shall not be bound to see to the application of the purchase
money and his title to the shares shall not be affected by any irregularity or invalidily in the
praceedings in reference to the sale. The net proceeds of sale, after payment of the cosls of
sale, shall be applied in or towards payment or satisfaction of the debt or liability in respect of
which the lien exists, so far as it is presently payable. Any residue shall (subject to a like lien
for sums not presently payable as existed upon the shares before the sale) be paid to the
person entitled to the shares at the time of the sale,

Cails on shares

20

21,

24.

26,

The Directors may make calls upon the members in respect of any moneys (whether on
account of the nominal value of the shares or by way of premium) unpaid on their shares and
not by the conditions of allotment made payable at fixed limes, provided that (excep. as
otherwise fixed by the conditions of application or allotment} no call on any share may
exceed one-quarter of the nominal amount of the share or be payable within 14 days from the
last call. Each member shall (subject ta receiving at least 14 days’ notice specifying the time
and place of payment) pay to the Company at the time and place specified the amount called
on his shares. A call may be revoked or postponed as the Directors determine,

A call shall be deemed to have been made at the time when the resolution of the Dircctors
authorising it was passed. A call may be made payable by instalments.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect of it.

If a call or instalment payable in respect of a share is not paid before or on the day appointed
for payment, the person from whom the sum is due shail pay interest on it from the day
appointed for payment to the time of actual payment at such rate, not exceeding 15 per cent
per annum, as the Directors determine. He shall also pay all costs, charges and expenses
which the Company has incurred or become liable for in order to procure payment of or in
consequence of the non-payment of the call or instalment, The Directors shall be at liberty lo

waive payment of the interest, costs, charges and expenses, wholly or in part.

Any sum which by the terms of issue of a share becomes payable upon a'lotment or at any
fixed date, whether on account of the nominal value of the share or by way of premium, shall
for all the purposes of these Articles be deemed to be a call duly made and payable on the
date on which, by the terms of issue, it becomes payable, In case of non-payment all the
relevant provisions of these Articles as to payment of interest, costs, charges and expenses,
forfeiture or otherwise shall apply as if the sum had become payable by virtue of acall <uly
made and notified.

The Directors may, on the issue of shares, differentiate between the holders in the amounl of
calls to be paid and the times of payment.

‘I'he Directors may receive from any member all o1 any part of the moncy unpaid upon the
shares held by him beyond the sums actually calied up as 2 payment in advance of calls. The
payment in advance of calis shall extinguish, su far as the same shall extend, the liability
upon the shares in respect of which it is advanced. Upon the money received, or 5o nusch-of
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27.

28B.

29.

30.

31,

2 Way 200

it as exceeds the amount of the calls then made upon the shares in respect of which it has
been received, the Company may pay interest at such rate as the member and Lhe Direclors
agree. The member shall not be en titled to participate in respect of the advance in a dividend
subsequently declared. The Directors may repay the amount advanced upon giving to the
member one month's notice in writing.

Transfer of shares

Subject to such of the restrictions of these Articles a5 may be applicable any member may
transfer all or any of his shares. The instrament of transfer of a share shall be signed by or on
behalf of the transferor {and, in the case of a share which is not fully paid, by or on behalf of
the transferee) and the transferor shall be deemed to remain the holder of the share until ihe
name of the transferce is cntered in the register in respect thereof, All transfers shall be
effected by instrument in writing in the ustal common form or any other form which the
Directors may approve, The Directors may, in their absolute discretion and without giving
any reason, refuse to register the transfer of a share which is not fully paid. The Directors
may likewise refuse to register any transfer in favour of mote than four persons jointly. The
Directors may decline to recognise any instrument of transfer unless it is lodged, duly
stamped, with the Company accompanied by the relevant certificate and such other evidence
as the Directors may reasonably require to show the right of the transferor to make the
transfer, and unless the instrumend is in respect of only one class of share.

If the Directors refuse to register a transfer they shall, within 2 months after the date on which
the transfer was lodged with the Company, send to the transferee notice of the refusal and

any instrument of transfer which the Directors decline to register shall (except in the case of
fraud) be returned to the person depositing it.

The register of transfers may be closed at such times and for such periods (not exceeding 30
days in any year) as the Directors determine,

Subject to section 80 of the Act, nothing in these Acticles shall preclude the Directors from
allowing the allotment of any share t0 be renounced by the allottee in favour of some other
person. Por all purposes of these Articles relating to the segistration of transfers of shares,
this renunciation shalt be deemed to be 2 transfer and the Directors shall have the same
power of refusing to give effect to it as if the renunciation were a transfer.

The Company shall be entitled to destroy (2) all instruments of transfer of shares and all other
documents on the faith of which entries are made in the register of members at any time after
the expiration of 6 years from the date of registration, ¢*) all dividend mandales and
notifications of change of name or address at any #me after the expiration of 2 years from the
date of recording, and {¢) all share certificates which have been cancelled at ary time after the
expiration of 1 year from the date of canzellation. If the Company destroys a document in
good faith and without natice of any claim (regardless of the parties) to which the document
might be rejevant, it shall conclusively be presumed in favour of the Company that every
instrument of transfer so destroyed was a valid and effective instrument duly and properly
registered, every share certificate so destroyed was a valal and cffective document duly and
properly cancelled and every other document mentioned above so destroyed was a valid and
effective document in accordance with the recorded particulars in the books ot records of the
Company. Nothing in this Article shall be construed as imposing upon the Company any
liability in respect of the destruction of any document at an carhicr date than that provided
above or if the condition as to good faith and absenc2 of notice is not met. References In Yais
Article to the destruction of any document include references to its disposal in any manncr.

Transmission of Shares
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32, In the case of the death of & member the survivor or survivors where the deceased was a joint
holder and the executors or administrators of the deceased where he was a sole or only
surviving holder, shall be the only persons recognised by the Company as having any title to
his shares. Nothing in this Article shall release the estate of a deceased holder (whether sole
or joint) from any lability in respect of any share solely or jointly held by him.

33. Subject to any other provisions of these Articles, any person becoming entitled to a share in
consequence of the death or bankruptcy of a member or ctherwise by operation of the law
may, upon such evidence as to his ttle being produced as may be required by the Dircctors
and subject as provided below, either be registered himself as holder of the share or clect to
have some person nominated by him registered as transferee.

34 Subject lo any other provisions of these Articles, if the person becoming enlitled as above
elects to be registered himself, he shall give to the Company notice In Writing to that effect, If
he elects to have his nominee registered, he must execute in favour of his nominee a transfer
of the share. Al the imitations, restrictions and provisions of these Articles relating to the
right to transfer and the registration of transfers of shares shall be applicable to the notice or
transfer as if the event giving rise to the transmission had not occurred artd the nolice or
transfer were a transfer executed by the member.

32 Subject to any other provisions of these Articles, a person becoming entitled to a share in
consequence of the death or bankruptcy of a member may, at the discretion of the Directors,
receive and give a discharge for any dividends or other moneys becoming payable in respect
of the share but shall not otherwise be entitled to receive notices of or to attend or vote at
meatings of the Company or o any of the rights or privileges of a member untl he has
become a member in respect of the share. If he fails either to transfer the share or to clect to
be registered as a member in xespect of it within 60 days of being required by the Directors to
do 5o, he shall in the case of shares which are fully paid up be deemed to have clected to be
registered as a member in respect of them and may be rezistered accordingly.

Forfeiture of Shares

36, If a member fails to pay the whole or any part of any call or instabment of a call on or before
the day appointed for payment, the Directors may, whilst any part of the call or instalment
remains unpaid, serve a notice on him requiring payment of so much of the calf or instalment
as is unpaid, together with any accrued interest and any costs, charges and expenses incurred
by the Company by resson of the non-payment,

37. The notice shall name a further day (not being less than 7 days from the date of the notice) on
or before which and the place where the payment required by the notice is to be made and
shall state that, in the event of non-payment at or before the time and at the place appointed,
the shares in respect of which the call was made or instalment is payable will be liable to be
forfoited. The Directors may accept the surrender of any share liable to be forfeited and, in
such case, references in these Articles to forfeiture shall include surrender.

38, If the requirements of the notize are not complied with, any share in respect of which it has
been given may before payment of ali calls and interest and expenses duc in respect of it has
been mede be forfeited by a resolution of the Directors. Fosfeiture shall include ali dividends
declared in respect - f the forfeited shares and rot actually paid before forfeiture.

39. A forfeited share shall become the propesty of the Company and may be sold, 1e-allotted ot
otherwise disposed of, either to the person who was before forfeiture the holder or entitled to
it, or to any other person, upow such terms and in such manner as the Directors think fit. At
any time before a sale or disposition, the forfeiture may be cancelled ont such terms as the
Directors think fit, subject always to the provisions of section 146 of the Act.
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40, A shareholder whose shares have been forfeited shall cease ta be a member in respect of the
forfeited shares, but shall remain tiable to pay to the Company all sums which at the date of
forfeiture were presently payable by him to the Company in respect of the shares, with
interest from the date of forfeiture until payment at such rate not exceeding 15 per cent per
annum as the Ditectors determine. The Directors shall be at liberty to waive payment of
interest wholly or in part and may enforce payment without any allowance for the value of
the shares at the timie of forfeiture.

41, When a share has been forfeited, notice of the forfeiture shall be served upon the person who
was before forfeiture the hclder of the share. No forfeiture shall be invalldated by any fallure
to give notice.

42, A statutory declaration in writing that the declarant is a director or the secretary of the
Company and that a share has been duly forfeited on o date stated in the declaration shall be
conclusive evidence of the facls stated in it as against all persons claiming to be entitled to the
share. The declaration and the seceipt of the Company for the consideration (if any) given for
the share on the sale, re-allotmient or disposal; together with the relovant share certificate
delivered to a purchaser or allottee shall (subject to the execulion of a transfer if required)
constitute a good title to the share. The person to whom the share s sold, re-allotted or
disposed of shall be registezed as the holder of the share and shall not be bound to see to the
application of the purchase money {if any), nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings in reference to the forfeiture, sale, or disposal of
the share. Every Director is authorised to execute on behalf of the shareholder whose share is
forfeited a proper instrument of transfer of the share.

43. The provisions of these Articles as lo forfeiture shall apply in the case of non-payment of any
sim which, by the terms of issue of a share, becomes payable at a Fixed fime, whether on
account of the nominal value of the share or by way of premium, as if it had been payable by
virtue of a call duly macde and notified.

Untraced Shareholders

M. {a) the Company may sell {in such manner and for such price as the Directors think fit)
the sharos of a member or the shares to which a person is enlitled by virtue of
transmission on death or bankruptcy ifi-

4] during the perod of 12 years prior to the date of the publication of the
advertisements referred to in paragraph (i) below (or, if published on
different dates, the first date), being a period during which at least three
dividends have been payable, all warrants and cheques in respect of the
shares in question sent in the manner authorised by these Articles have
remained uncashed; and

(i) the Company on expiry of the period of 12 years has given nolica, by
advertisoment in both a national newspaper and a newspaper circulating in
the area in which the last known address of the member or the address at
which service of notices may be effected in the manner authorised by these
Articles is located, of its intention to sell the shares; and

(i)  during the period of 12 years and the peried of 3 months following the
publication of the sdvertisements, or foliowing the later publication if the
two adverlisements are published on diffeient dates, the Company has
raceived mo indication either of the whereabouts or of the existence of the
member o1 person; and
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Stock

45.

46,

47,

48,

{iv)  notice has been given to the London Stock Exchange of its intention to make
the sale.

() To give effect to a sale the Company may appoint any person lo execute as transferor
an instrument of transfer of the shares. The instrument of transfer shall be as
effective as if it had been executed by the registered holder of, or person entitled by
transmission to, the shares and the title of the transferee shall not be affected by an
irregularity or invalidity in the proceedings. The net proceeds of sale shall belong to
the Company which shatl be obliged to account to the former member or other
person previously entitled for an amount equal to the proceeds and shall enter the
name of the former member or other person in the books of the Company as ¢
creditor for that amount. No trust shall be created in respect of the debt, no interest
shall be payable in respect of it and the Company shall not be required to account for
any money earned on the net proceeds, whict may be employed in the business of
the Company o« investad in such investments {other than shares of ike Company or
its holding company, if any} as the Directors think fit.

The Company may by ordinary resolution convert any paid-up shares juto stock, or re-
convert any stock into paid-up shares of any denomination.

The holders of stock may transfer all or any part in the same manner, and subject to the same
regulations as and subject to which, the shares from which the stock arose might previously
to conversion have been transferred, 6z as near thereto as circumstances admit. The Direclors
may fix the minimum amount of stock (not exceeding the nominal amount of the shares from
which the stock arose) which is transferabie, in which case no stock shall be transferable
except in sums of, or in multiples of, the minimum amount. No warrants to bearer shall be
issued in respect of any stock.

The holders of stock shall, according to the amount of the stock held by them, have the same
rights, privileges and advantages as regards dividends, participation in assets ona winding-
up, voling at meetings and other matters as if they held the shares from which the slock
arose, No privilege or advantage (except participation in dividends and in assels on a
winding-up) shall be conferred by any stock as would not have been conferred if it existed in
shares,

All the provisions of these Articles {other than those relating to share warrants) which are
applicable to paid-up shares shall apply to stock, and the words “share” and “shareholder”
include “stock” and “stockholder”.

Share Warranis

49,

The Directors may issue warrants (“share warrants”) in respect of fully paid up shares stating
that the bearer is entitled to the share specified, and may provide by coupons or otherwise for
the payment of future dividends on the shares included in the warrants, The Directors may
determine and vary the conditions upon which share warrants are issued -and upon which a
new share warrant or coupon is issued in the place of one worn out, defaced or destroyed

Ne¢ new share warrant or coupon shall be issuad to replace one that has been Tost unless the
Direclots are satisflied beyond reasonable doubt thal the original has been destroyed, The
Directors may also determine and vary the conditions upon which the bearer of a share
warrant is entitled to receive notices o/ and attend and vole at general mectings or 3o jindn
requisitioning general meetings, and upon wiich a share warrant may be surrendered znd
the name of the holder entered in the vegister in yespect of the sharts pecified in if, The
Directors may recuire the holder or person who claims to be the holder of a shate warrant to
produce his wartant and to sabisfy them that he continues to be the holder  Sublect to 9uch
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conditions and to these Articles, the bearer of a share warrant shall be a member to the full
extent. The holder of a share warrant shall hold it subject to the conditions for the timve being
in force with regard to share warrants whether mede before or after the issue of such warrant.

Increase of Capital

50.

51.

52,

The Company in general meeting may by ordinary resolution increase its capital by such
sum, to be divided into shares of such amounts, as the resolution prescribes.

Unless the Company by special resolution at the general meeting at which the capital is
increased otherwise directs, any new shares proposed to be issued shall be offered in the first
instance in accordance with section 89 of the Act to all the shareholders for the time being, on
the same or on more favourable terms than those offered or to be offered to persons other
than shareholders, in propottion to the number of shares of the same class held by them.

The new shares shall be subject to the provisions of these Articles with reference to payment
of calls, lien, transfer, transmission, forfelture and otherwise,

Putchase of own Shares

53.

(=)

(b)

{c}

Subject to, and int accordance with, the provisions of the Statutes and subject to
paragraphs 53.(b) and 33.(c), the Company may purchase ils own shares (including
any redeemable shares).

The Company may not purchase its own shares if at the time of purchase there are
outstanding any convertible securities of the Company, unless pither there are
provisions in the relevant trust deed or terms of issue permitting the purchase or the
purchase has been sanctioned by an extraordinary resolution passed at a separatc
class meeting of the holders of the convertible securities,

Purchases by the Company of its own redeemable shares shall, where the ghates are
listed on or admitted lo the London Stock Exchange or the Alternative Investment
Market, be limited to a maximum price which, in the case of purchases threugh the
market of redeemable shares other than those which are normally bought and tradedt
in by a limited number of investers who are particularly knowledgeable in
investment matters, must not exceed 5 per cent above the average market value for
the 10 busincss days before the purchase is made. If the purchases are by tender,
tenders shall be made available to all holders of the shares alike.

Alteration of Capital

The Company may by ordinary resolution:-

(=)

(b}

(€}

consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares;

cancel any shares which, at the date of the passing of the resolution, have not been
taken, or agreed to be taken, by any person, and diminish the ainount of its capital by
the nominal amount of the shares cancelled, subject to the provisions of soctions 136~
149 of the Act;and

sub-divide all or any of its shares into shares of smaller amount than is fixed by the
Memorandum of Association and the resoiution may determine that, as betvween the
holders of the shares resulting from the sub-division, one or more of the shares may
have any such preferred or other special rights over, or may have such deferred
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rights, or be subject to any such restrictions as compared with the others as the
Company has power to attach to unissued or new shares,

55. Upon a consolidation of fully paid shares into shares of targer amount the Directors may
settle any difficulty which arises and in particular may, as between the holders of shares
consolidiated, determine which shaves are consolidated into each consolidated share. In the
cnse of any shares registered in the name or names of one or more members being
consolidated with shares registered in the name or names of another member or members,
the Directors may make such arrangewents for the sale of the consolidated share or for the
issuie, acceplance or sale of fractional certificates and may sell the consolidated share or the
fractions represented by fractional certificates, cither upon the market or otherwise, to such
person or persons at such times and at such prices as they think fit. The Directors shall
distribute the net proceeds of sale ameng the members rateably in accordance with their
interests in the consolidated share or the fractions represented by the fractional certificates.
For the purpose of giving effect to a sale the Directors may appoint some person o transfer
the shares or fractions sold to the purchasers.

56. The Company may by special recolution reduce its share capital and any capital redemption
reserve fund or any share premium account in any manner subject to any conditions and
consents required by law.

Redeemable Shares

57. The Coniawr vy by special resolution create and sanction the issue of shares which are, or
at the opdr . + t & Company or the holder are to be liable, to be redeemed, subject to and in
accordanes . &4 the provisions of the Statutes, The special resolution sanctoning the issue
shall also make such alterations to these Arlicles as me necessary o specify the terms on
which and the manner in which the shares are tu be redeemed.

General Meetings

58, A general meeting shalt be held in cach year at such time {(within a period of not more than 15
months afier the holding of the last preceding general mecting) end place as may be
delermined by the Directors, The general meetings referred to in this Article shall be called
annual general meetings. All general meetings other than annual general meetings shall be
called extraordinary gencral meetings.

59, The Directors may convene an extraordinary general meeting whenever they think fit. On
the requisition of members in accordance with the Statutes, the Directors shall convene an
extraordinary general meeting, Whenever the Directors convene & extraordinary general
mceting on the requisition of members, they shail convene it for a date not more than 6 weeks
after the date when the requisition is deposited at the Office (unless the requisitionists
consent In Writing to a Jater date being fixed). If there are not within the United Kingdon:
sufficient Directors capable of acting to form a quorum, any Direclor or any two members of
the Company may convene an extraordinary general meeling in the same manner as nearly
as possible as that in which meetings may be convered by the Directors.

Notice of General Meetings

60, In the case of the annual general meeting or of a meeting convened to pass a special
resolution at least 21 clear days’ notice and in vtbrer cases al Joast 14 days' notice must be
given {exclusive in each case of the day on which the notice ¥s served or deemed 1o be served
and of the day for which the notice is given). The nolice shall specify the place, the day and
the hour of mecting (and in the case of an annual general meeting shall specify the meetitig 25
such) and state with reasonable promincrce that a member entitled to attend and vole is
entitled to appoint a proxy. who need not alo be a member, ro atend and vote fricsoad of
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61,

him. In the case of special business, the notice must specify the general nature of the business
{and, in the case of a meeting convened for passing a special or extraordinary resolution, the
intention to propose the resolution as a special or extraordinary resolution as the case may
be). The notice shall be given to the Auditors and the Directors and {o such members as are,
under these Articles, entifled to receive notices from the Company. With the corsent In
Writing of all, or such less number as is required by the Statutes, of the members entiiled to
attend and vote, a meeting may be convened by a shorter notice and in such manner as those
members think fit. The Company shall comply with the provisions of the Statutes as to
giving notice of resolutions and circulating statements on the requisition of members.

The accidental omission to give notice of any meeting, or to send a form of proxy with a
notice where required by these Articles, or the non-receipt of a notice or form of proxy, shall
ot invalidate the proceedings at any general meetings.

Proceedings at General Meetings

62,

63,

65,

66,

All business shall be deemed special that Is transacted at an extraordinary general meeting,
and also all business that is transacted at an annual general meeting, with the exception of
declaring dividends, the reading and consideration and adoption of the accounts and balance
sheet and the ordinary reports of the Directors and Auditors and other documents required to
be anncxed to the balance sheet, the re-election of Directors retiring, the election of Directors
in the place of those retiring, the voting of remuneration or extra remuneration to the
Directors, the appointment of and the fixing of the remuncration of the Auditors and the
grant, renewal, limitation, extension or variation of any authority of or to the Board, under
section 80 of the Act, to allot sccurities,

No business shall be transacted at any general meeting unless a quorum Is present when the
meeting proceeds to business, Except as otherwise provided in these Articles, two niembers
present in person or by proxy and entitled to vote shail be a quorum for all purposes. A
corporation which is a member shell be deemed to be personally present for the purpose of
this Article if represented by its representative duly authorised in accordance with Axticle 80.

If within half an hour from the time appointed for the meeting a quorum is not presentt, the
meeting, if convened on lhe requisition of members, shall b dissolved. In any other case it
shall stand adjourned fo the same day in the next week, at the saue lime and place, orlo such
other day and at such other time and place as the Dixectors determine.

The chairman (if any) of the Board or, in his absence, a deputy chaixman (if any) shail preside
as chairman at every general meeting, If there is no chairman or deputy chairman, or if at
any meeting neither the chairman nor a deputy chairman is present within 5 minutes after the
time appointed for holding it, or if neijther of them is willing to act as chairman, the Directors
present shall choose one of their number to act, or if one Director only is present he shall
preside as chaitman if willing to act. Tf no Director iy present, or if cach of the Directors
present declines to take the chair, the persons present and entitled to vote ona poll may ¢lecl
one of their number to be chairman,

The chairman may, with the consent of any mecting, adjoum the meeting from time to time
and from place to place, but no business shail be transacted at an adjoumed meeting except
business which might Jawfully have been transacted at the meeting from “which the
adjournment took place. When a meeting is adjoumed for 30 days ‘or more, notice «of the
adjourned meeting shall be given as in the case of an original meeting. 1t shall not otherwise
be necessary to give nolice of an adjournment or of the business 1o be ransacled af an
adjourned mecting.

Ata general meeting a resolution put to the vote shall be decided on a show of hands unless,
before or on the declaration of the result of the show of hands, a poilis demanded by the
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68,

69.

70,

71

72,

chairman or by at least three members present in person or by proxy and entitled to vote or
by a member or members entitled to vote and holding or representing by proxy at least one-
tenth part of the total voting rights of all the members having the right to vote at the meeting
or by a member or members holding shares conferring a right to vote at the meeting on which
an aggregate sum has been paid up equal io not less than one-tenth of the total sum paid up
on all the shares conferting that right, Unless a poll is demanded as above, a declaration by
the chairman that a resolution has been carried, or carried unanimously, or by a particular
majority, or lost, and an entry to that effect in the minute book shall be conclusive evidence of
the fact without proof of the number or proportion of the votes recorded in favour of or
against the resolution.

If any votes are counted which ought not to have been counted, or might have been rejected,
the error shall not vitiate the resolution unless it is pointed out at the same meeting, or at an
adjournment, and it is, in the opinion of the chairman of the meeting, of sufficient magnituce
to vitiate the resclution,

If a poll is duly demanded, it shall be taken at such time {either at the meeting at which the
poll is demanded or within 30 days of the meeting) and place and in such manner as the
chairman directs (including the use of ballot or voting papers or tickets). The result of 2 poll
shall be deemed to be the resolution of the meeting at which the poll was demanded. A polt
demanded on the election of a chairman or on a question of adjournment shall be taken
immediately. No notice need be given of a poll not taken immediately. The chairman may
appoint scrutineers and may adjourn the mecting to some place and time fixed by him for
declaring the result of the poll. The demand for a poll may be withdrawn before the close of
the meeting or the taking of the poll, whichever is the earlier, but, if a demand is withdrawn
the chairman of the meeting or other members entitled to require a poll may himsell or
themselves demand a poll

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of
the meeting at which the show of hands takes place or at which the pell is demanded shall be
entitled to a second or casting vote in addition to any votes to which he may be entitled as a
member.

The demand for a poll shall not prevent the conlinuance of a meeting for the transaction of
any business olher than (he question on which the poll has been demanded.

A resolution in writing signed by or on behalf of cach member who would have been entitled
to vote upon it if it had been proposed ata general meeting at which he was present shall be
as offectual as if it had been passed at a general meeting duly convened and held and may
consist of several instruments in the like form signed by or on behalf of one or more
members,

Votes of Members

73.

.

Subject to any speclal terms as to voting upon which any shares may be issued, or may for the
time being be held, every member present in person or by proxy atany general meeting shall
upon a show of hands have one vote and every member present in person or by proxy shall,
upon a poll, have one vote for each share held by him., Unless the Board otherwise
determines, voting rights may not be exercised by a member who has not paid to the
Company all calls and other sams then payeble by him in respect of shares in the Company,
or by a member who has been served with a disenfranchisement notice after failure to
provide the Company with information which he is required o provide {o it under -any
refevant legislation.

Where there axe joint holders of a share, any onc of them may vote at any meeting gither
personally or by proxy in vespect of the share as if he were solely entitled ¥ 1¢, but if more

Er LA AT A EAG R Artilesd

2N 2o

L §




03973257

08-0

76.

78.

79,

80.

81,

82

83,

84,

than one joint holder is present at a meeting cither personally or by proxy, that onc of them
whose name stands first in the register of members in respect of the share shall alone be
entitled to vote in respect of it.

A member, in respect of whom an order has been made by a competent court or official on
the ground that he is or may be suffering from montal disorder or is otherwise incapable of
managing his affairs, may vote, whether on a show of hands or on a poll, by any person
authorised to do so on his behalf and that person may on a poll vote by proxy, provided that
such evidence as the Directors require of his authority has been deposited at the Office not
less than 3 days before the time for holding the meeting,

A member holding unclassified shares shall be entitled to vote at any general meeting in
respect of those shares, provided that no ordinary share is in issue,

No objection shall be raised to the gqualification of any vote except al the meeting or
adjourned meeting at which the vole objected to is given or tendered. Every vote not
disallowed at the meeting shatl be valid for all purposes. An objection made in due time shall
be conclasive.

On a poll votes may be given either personally or by proxy.

The instrument appointing a proxy must be in writing under the hand of the appointor or of
his attorney duly authorised in writing, or if the appointor is a corporation either under its
common seal or under the hand of an officer or attorney so authorised. The Directors may,
but shall not be bound to, require evidence of the authority of the officer or altorney. A proxy
need not be a member of the Company.

A corporation holding shares conferring the right to vote may, by resolution of its directors or
other goveming body, authorise any of its officials or any other persen to act as its
vepresentative at any meeting of the Company or at any meeting of holders of any class of
shares of the Company. The authorised person shall be entitled to exercise the same powers
on behalf of the corporation which he represents as if he had been an individual member of
the Company.

The instrument appointing a proxy and the power of attorney or other authority (if any)
under which it is signed, or a notarially certifled copy of the power or authority, must be
deposited, not less than 48 hours before the time appointed for holding the meeting or
adjourned meeting at which the person named in the instrument purposes to vote, at the
Office or at such other place as is nominated by the Board, in default the instrument of proxy
shall not be treated as valid.

An instrument of proxy must be in a comrior form or form which the Directors approve.
Proxies need not be witnessed. The proxy shall be deemed lo include the right to demand or
join in demanding a poll and generally to act at the meeting for the member giving the proxy.
The proxy shall, unless it states the contrary, be valid for an adjournment of the meeting as
well as for the meeting to which it relates.

A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or incapacity of the principal or revocation of the proxy.
or of the authority under which the proxy was executed, or the transfer of the share in respect
of which the proxy is given, provided that no intimation In Writing of the denth, incapacity,
rovocation or transfer has been roceived al the Office at lcast 48 hours before the
commencement of the meeling or adjourned meeting at which the proxy is used.

(A)  If amember, ora person appearing to be interested in shares held by a member, has
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been duly served with a notice under section 212 of the Act and is in default for the
prescribed period in supplying to the Company the required information, the
Directors may at any time, by notice {a “direction notice”) to the member, direct that
in respect of the sheres in relation to which the default occurred {the “ default shares”)
{he member is not enlitled to vate, either personally or by proxy, ata general meeting
or a meeting of the holdexs of any class of shares of the Company or o cxercise any
other right conferred by membership in relation to general meetings of the holders of
any class of shares of the Company.

Whete the default shares represent at Jeast 0.25 per cent of the issued shares of a class,
the dircction notice may additionally direct:

(a) that any dividend or other money which would otherwise be payable in
respect of each of the default shares shall (in whole or partf) be retained by the
Company without any liability to pay interest when the dividend or money
is paid to the member;

(b) that no transfer of the defanlt shares which is not an approved transfer shall
be registered unless:

(i the member is not himself in default as regards supplying the
information required; and

{ii) the transfer is of part only of the member's holding and, when
presented for registration, i accompanied by a certificate by the
member in a form satisfactory to the Directors to the effect that, after
due and carcful enquiry, the member is satisfied that none of the
shares the subject of the transfer is a default share.

The Company shall send a copy of the notice to each other person appearing to be
interested in the shares the subject of a direction notice but the failure or omission by
the Company to do so shall not invalidate the notice.

A direction notice shall have effect in accordance with its terms for so long as the
default In respect of which it was issued continues and {unless the dirccton notice
otherwise determines) for a further period of one week but shail cease to have cffect
in relation to any default shares which are transferred by the member by means of an
approved tyansfer.

For fe purpose of this Arlicle:

{a) & person shall be irealed as appearing to be interosted in shares if the
member holding the shates has given to the Company a notification under
scction 212 which either (a) names that person as being interested; or (b) fails
to establish the identitics of those interested in the shares and (after taking
into account the notification and any other relevant section 212 notification)
the Company knows or has reasonable cause to believe that the person in
question is or may be interested in the shares;

(v} the prescribed period is 14 days from the date of service of the notice under
section 212; and

© a transfer of shares is an approved transfer if:
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0 it is a transfer of shares to an offeror by way or in pursuance of
acceptance of a take-over offer for a company {as defined in section
14 of the Companies Securities (Insider Dealing) Act 1985); or

(i) the Directors are satisfied that the transfer is made pursuant to a sale
of the whole of the beneficial ownership of the shares lo a party
unconnected with the member and with other persons appearing to
be interested in the shares; or

(iliy  the transfer results from a sale made through a recognised
investment exchange as defined in the Financial Services Act 1986 or
any other stock exchange outside the United Kingdom on which the
Company’s shares are normally traded.

(F) Nothing contained in this article shall limit the power of the Directors under section
216 of the Act.

Directors

85.

86.

87.

89.

91,

Unless otherwise determined by ordinary resolution, the number of Directors {other than
alternate directors) shall not be subject to any maximum but must not be less than two.

The remuneration of the directors for their services as directors shall be determined by the
Board. In addition, the directors are entitled to be reimbursed for all reasonable expenses
incurred in connection with thelr duties as directors, including attendance at board meetings
and general meetings of the Company.

A director may be appointed by the Board to any employment or executive office with the
Company for such period (subject to the provisions of any relevant legislation) on such terms
and at such repuneration as the Board may determine.

Subject to Lhe provisions of these Articles and without prejudice to the powers of the
Direclors under these Articles to appoint any pesson to be a Director, the Company may by
ordinary resolution elect any person to be a Director, elther to fill a casual vacancy or as an
addition to the existing Board, but the total number of Directors must not at any time exceed
any maximum number fixed by or in accordance with these Articles.

No sharcholding qualification for Directors is required.

Each Direclor may attend and speak et any general meeting of the Corapany.

The office of a Diraclor shall be vacated in any of the foliowing events, namely if:

(a) he resigns his office by notice In Writing left at the Office;

(b) he becomes bankrupt or has a receiving order made against him or compounds with
his creditors;

) he becomes of unsound mind or a patient for any purpose of any statute relating to
menlal health and the Directoss resolve that his office should be vacated;

(d}  heis absent from meetings of the Directors for 6 months withoul leave, and Tis
alternate Director (if any) does net during that period attend int his stead, and the
Dhirectors resolve that his office should be vazated;
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he is removed or becomes prohibited from being a Director under any provision of
the Statutes;

he is requested In Writing by all the other Directors o resign his office.

A Director may hold any other office or place of profit with the Company (except that
of Audilor) in conjunction with his office of Director for such period and upon such
terms as the Board determines, and may be paid such extra remuneration for it
{whether by way of salary, commission, participation in profits ox otherwisc) as the
Board determines. The 7 :tra remuneration shall be in addition to any remuneration
provided far by or purs, it to any other Article.

A Director may act by himself or his firm in a professional capacity for the Company
{otherwise than &s Auditor) and he or his firm shall be entitled to remuneration for
professional services as if he were tot a Director,

A Director may be or become a director or other officer of, ot otherwise interested in,
a company promoted by the Company or in which the Company is inlerested, and
shall not be liable to account to the Company or the members for any remuncration,
profit or other benefit received by him as a director or officer of or from his Interest in
that company. The Board may cause the voting power conferred by the shares in
another company held or owned by the Company to be exercised in such manner as
it thinks fit, including the exercise in favour of a resolution appointing any of the
Directors to be directors or officers of that company, or voting or providing for the
payment of remuncration to the directors or officers of the company,

A Direclor shall not vote or be counted in the quorumi on a resolution of the board
concerning his own appointment as the holder of an office or place of profit with the
Company or ancther company in which the Company is Intarested {including the
arrangement &ty variation of its terms or its termination).

Where arrangements are under consideration concerning the appointment {(including
the arrangement or variation of the terms or the termination of the appointment) of
lwu or mor. Iectors to offices or places of profit with the Company or another
company in which the Company is interested, a separate resolution may be put in
relation to each Director. In such case, each of lhe Directors concerned shall be
entitled to vote (and be counted in the quorum) in respect of each resolution except
that concerning his own appointment (or the arrangement or variation of its termis or
its termination) and except (In the case of an effice or place of profit with another
company) where the other company iz 2 company in which the Director owns 1 per
ccnt or more,

Subject to the Statutes and to the next paragraph of this Article, no Direclor or
proposed or inlending Director shall be disquelified by his office from contracting
with the Company, «ither with regard to his tenure of any office or place of profit ot
as vendor or purchaser or inamny other manner, No contract or arrangement in which
a Director 15 &nlevested shall be llable to ba avoided. The Director shall ot be liable
to account to the Company or the members for any remuneration, profit or other
benefits realised by the conitact or arrangement by reasor of his holding that office or
of the resulting fiduciary relationship.

A Director who to his knowledge is interestw], whether directly or indirectly, in 2
contract or arrangement or proposed conlract or arrangement with the Company
must declare the nature of his inferest at the meeting of e Board al which the
question of enfering into the contract or arvangement i First Wkeh into vonsideration,
If he knows his intcrest tien oxists, or, in any cther case, at the fist medling of the
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Board after he knows that he is or has become interested. A generai notice to the
board given by a Director to the effect that he is a meraber of a specified company or
firm and is to be regarded as interested in any conlract or arrangement which may
after the date of the notice be made with the company or firm shall be a sufficient
declaration of interest under this Article in relation to any contract or arrangement
made with the company or firm. A notice shall not be cffective unless either it is
given at a meeting of the Board or the Director giving it takes reasonable steps to
secure that it Is brought up and rcad at the next Board meeting after it is given.

Fixcept as otherwise provided by these Articles, a Director must not vote on {or be
counted in the quorum in respect of} any resolution of the board concerning a
contract or arrangement or other propasal in which he is to his knowledge, directly or
indirectly, materially interested. If he does, his vote shall not be counled. This
prohibition does not apply to any of the following matters, namely;

@) a contract or arrangement for giving to the Director security or a guarantec or
indemnity in respect of:

(B money lent by him or obligations undertaken by him or by any other
person at the request of or for the benefit of the Company ar any of
its subsidiaries; or

(i) a debt or obligation of the Company or any of its subsidiaries for
which he himself has assumed responsibilily in whole or part under
a guarantee or indemnity or by the giving of security;

(b} where the Company or any of its subsidiary undertakings is offering
securities in which offer the Director is, or may be entitled to participate as a
holder of secutitics or in the underwriting or sub-underwriting of which the
director is to participate;

(3] relating to another company in which he does not hold an interest in shares
(as that term is used Part VI of the Act) representing 1 por cent or more of
any class of the equity share capital or of the voting rights in that corspany;

{d) relating to a pension, superannuation or similar scheme ot retivement, death
or disability benefits scheme or employees’ share scheme which has been
approved by the Inland Revenue or is conditional upon that approval or does
nol award him any privilege or benefit not awarded to the employees to
whom the scheme relates; or

(e) conceming insurance which the Company proposes to maintain or purchase
for the benefit of Directors or the benefit of parsons including Direclors,

A company shall be deemed to be 2 company in which a Director owns 1 per cent or
more if and so long as he is (cither directly or indirectly) the holder of or beneficially
interested in 1 per cent or more of any class of its equity share capital or of the voting
rights available to its members. For the purpose of this paragraph there shall be
disregarded any shares held by a Director as bare or custodian trustee and in which
he has no beneficial inlerest, any shares comprised in a trust in which the Director’s
interest is In reversion or remainder if and so long as some other person i entitled 10
receive the trust income, and any shares comprised in an authorised wunit trust
scheme in which the Director is interested only as a unit holder.
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L44] Where a company In which a Director owns 1 per cent or more is materially
interested in a transaction, he shall also be deemed materially interosted in the
transaction.

(18] If any question arises at any meeting of the board as to the materiality of the inlerest
of a Director or as to the catilement of a Director (in each case, other than the
chairman of the meeting) to vote or be counted in the quorum and {he question is not
resolved by his voluntarily agreeing to abstain from voting or not to be counted In
the quornm, it shall be referred to the chairman of the meeting, His ruling shail be
final and conclusive except in a case where the nature or extent of the Interest of the
Director concetned as known to the Director has not been fairly disclosed to the
Board. If the question relates to the chairman of the meeting, it shall be decided by a
resolution of the board (for which purpose the chairman shall be counted in the
quorum but may not vote), The resolution shall be finnl and conclusive except ina
case where the nature or extent of the interest of the chairmar as known to him has
notbeen fairly disclosed to the board.

{L) ‘'he Company may be 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 Axticle.

Powers of Directors

93,

g5.

96.

LW

The business of the Company shall be managed by the Directors, who may exercise all such
powers of the Company as are not by the Statutes or by these Articles required to be
exercised by the Company in general meeling, but subject to any regulations of these Arlicles,
to the provisions of the Statutes, and to such regulations, which are not inconsistent with
those regulations or provisions, as may be prescribed by extraordinary resolution of the
company in general meeting, No regulation made by the Company in general meeting shall
invalidate any prior act of the Directors which would have been valid if the regulation had
not been made. The general powers given by this Article are not limited or restricted by any
special authority or power given to the Directors by any other Article,

The Directors may arrange that any branch of the business carried on by the Company or any
other business in which the Company is interested shall be carried on by or through one or
more subsidiaries, They may on behalf of the Company make such arrangements as they
think advisable for taking the profits or bearing the losses of any branch or business or for
financing, assisting or subsidising any subsidiary or guaranteeing its contracts, obligations or
tiabilities. They may appoint, remove and reappoint any person (whether 2 member of their
own body or not) to act as a director, managing directrr or manager of a subsidiary or any
other company in which the Company is interested, arul may determine his remuneration
{(whether by way of salary, commission on profits or otherwise). A Director may retain any
remuneration payable to him in respect of the appointment,

The Directors may by power of attorney appoint any pewson io be the attomey of the
Company for such purposes and with such powers, authorities and discretons (not
exceading those vested in or exercisable by the Directors under these Articles) and for such
periad and subject to such conditions as they think fit. The power of attorney may contain
such provisions for the protection and convenience of persons dealing with the attomey as
the TYirectors think fit and may authorise the attomcy to sub-delegate all or any of the
powers, authorities and disceetions vested in him.

{a) the Direclors may procure the establishment and maintenanca of o7 participation in
or contribution %o any non-contributory or corbribulory pension or superanhustion
fund, scheme or arrangement of life assurance scheme or aszangement for the benpfit
of, and pay provide for or procerc the grant of donations, gratuitiss, pemsions,
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allowances, bonuses, benefits or emoluments to, any person (including directors and
other officers whether of the Company or of any other company referred to in this
paragraph) who is or has been in the employment of the Company, or of any
company which is a subsidiary of the Company or a predecessor in business of the
Company or a subsidiary, or of any allied or associaled companies of the Company
or any such companies and the spouses, widows, widowers, families, dependands or
connections of any such persons. No pension, annuily or other allowance or benefit
(except as provided for by or in accordance with any other Article) shall be granted to
a Director or former Director who has not been an executive Director or held any
other office or place of profit under the Compaxzy or any of its subsidiaries or to a
person who has no claim on the Company except as a relation, connection or
dependant of a Director, without the approval of an ordinary resolution of the
Company.

The Directors may establish, maintain and give effect to any scheme gpproved by an
crdinwry resolution for the allotment of or the grant of oplions to subscribe for shares
of the Company ko persons (inciuding Directors) in the employment of the Company
or any subsidiary of the Company and may exercise all the powaers conferred on them
by the scheme (including any power to alter or add to its provisions). These Articles
shall be decmed to be modified so far as may be necessary (o give effect to the
scheme in respect of any shares in issue or under option.

The Directors may procure any of the matters referred to in this Article are done by
the Compary either alone or in conjunction with any other company.

97. All chegues, promissory notes, drafts, bills of exchange and other negotiable or lransferable
instruments, and all receipts for moneys paid to the Company, shall be signed, drawn,
accepted, endorsed or otherwise oxecuted in such manner as the Directors determine,

Borrowing
98. {A)
(&)
©

Fhe Dircctors may excrcise all the powers of the Company to borrow money, and ko
mortgage or change all or any part of its undertaking, property and assets (both
present and fature), including ils uncalled capital and, subject to Statutes, to issue
Debentures and other securities, whether outright or as collateral security, for any
debt, lizbility or obligation of the Company or of any third patty.

The Board must restrict the bosrowings of the Company and exercise all voting and
other rights or powers of control exercisable by the Company in relation to is
subsidiarics (if any) 50 as to secure (but as regards subsidiaries only in so far as, by
the exercise of the rights or powers of control, the Board can secure) that the
aggregate principal amount outstanding of all borrowings by the Group (exclusive of
borrowings owing by one member of the Group {o another member) does nol,
without the previous sanction of an ordinary resolution, exceed an amount equal to
twice the Adjusted Capital and Reserves.

¥or this purpose:
{a) ‘the Adjusted Capital and Reserves’ means at any time the aggregate of:

i the amount paid up or credited as paid up on the issued share capital
of the Cempany; and

(i) the amount standing to the credit of the reserves {including anv
share premium account, capital redemmption rescrve and credit
balance on profit and loss account) all as <hown by the then Iatest
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audited balance sheet but after deducting any debit balance on profit
and loss ace.s ** yematpt to Swrt- - nd that the deduction has already
been made) and making adjus: «nts to refiect any variation in the
amount of the paid up share capilal, share premium account or
capital redemption reserve since the date of the audited balance
sheet;

(b) ‘borrowings’  include the following except in so far as otherwlse taken into
account;
3] the nominal amount of any issued share capital and the principal

(#@)

(iii)

(tv)

)

{iv)

amount of any Debentures or borrowed moneys of any person, the
beneficial interest in which is not owned by a member of the Group
and the payment or indemnity by a member of the Group, bul
excluding acceptances of trade bills for the purchase of goods in the
ordinary court of business;

the outstanding amount raised by acceptances by a bank or accepling
house under an acceptance credit opened on behalf of an in favour of
a member of the Group, excluding acceptances of trade bills for the
purchase of goods in the ordinary course of business;

the principal amount of any Debenture of a member of the Group
owned otherwise than by another member of the Group; and

the principal amount of any preference share capital of a subsidiary
owned otherwise than by 2 member of the Group; and

any premium payable on repayment on any borrowing or deemed
borrowing; but daes not include;

borrowing for the purpose of financing a contract in respect of which
any parl of the price receivable by a member of the Group is
guaranteed or insured by the Export Credits Guarantee Deparlment
of the Department of Trade and Industry or by any other
Governmental depariment fulfilling a similar function, to an amount
not exceeding the part of the price which is guaranteed or insured;

(®) when the aggregate principal amount of borrowings to be taken into account
for the purpose of this Article on any particular date is being ascertained;

(i}

(ii)

RANICDY A W ALY AxizmY Aew Wy dog
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money denominated or repayable in a currency other than stecling
shall be converted for the purpose of calculating the sterling
equivalent at the rate of exchange prevailing on that date in London
or, if the amount of borrowings would as a result be less, at the rate
of exchange prevailing in Londen 6 months before that date. For this
purpose the ratz of exchange shall be taken as the middle market rate
as at the close of business; and

where under the terms of borrowing the amount of moncy that
would be required fo discharge the principal amount in full if it fell
to be repaid (at the option of the Company or by reason of defaull
on that date is less than the amount that would otherwise be taken
into zccount in respect of that borrowing for the purpose of this
Article, the amount of the borrowing shall le taken to be the lesser
amount;
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{d) ‘andited balance sheet’ means the then latest audited balance sheet of the
Company prepared for the purposes of the Statutes unless there has then
been prepared for those purposes and audited a consolidated balance sheet
of the Company and its subsidiaries (with such exceptions as may be
permilted in the case of a consolidated balance sheet prepared for the
purposes of the Statutes); and in the latter event ‘audited balance sheet’
means the audited consolidated balance sheet, the references to reserves and
profit and loss account being reference to the consolidated reserves and
consolidated profit and loss accounts respectively, any amounts attributable
to outside interests in subsidiaries being excluded. The Company may
change the accounting convention on which the audited balance sheet on the
basis of one convention but a supplementary audited balance sheet or
statement on the basis of another, the main audited balance sheet shall be
taken as the audited balance sheet for the purpose of this Article;

{e) ‘the Group’ means the Company and its subsidiaries (if any).

{D) A certificate or report by the Auditors as to the amount of the Adjusted Capital and
Reserves or the amount of any borrowings or to the effect that the limit imposad by
this Article has not been or will not be exceeded at any particular time or times shall
be com~lusive for the purpose of this Article.

(E) Notwithstanding the foregoing, no lender or other person dealing with the Company
shall be concerned to see or enquire whether the limit iraposed by this Article is
observed. No borrowing incurred or security given in excess of the limit shall be
invalid or ineffactual, except in the case of express notice o the lender or the recipient
of the security given that the limit had been or would be exceeded.

Fxecutive directors

99,

100

{41

The Directors may appoint one or more of their number to an executive office including the
office of chairman, vice-chairman, managing Director, joint managing Director, assistant
managing Director or manager or any other salaried office for such period and on such terms
as they think fit. Withoul prejudice to any claim a Director may have for damages for breach
of any contract of service between him and the Con.pany, his appointment ghall
automatically determine if he ceases for any cause to be a Director, or (subject to the terms of
any contract between him and the Company) if the members resolve that this term of office as
an exeautive Director should be determined in accordance with Article 109

A Director holding office pursuant to the last preceding Article shall receive such
remuneration (whether by way of salary, commission or participations in profits ar partly in
one way and partly in another) as the Directors delermine, The remuneration shall, unless
otherwise agreed, be additional lo such rcrwuneration {if any) as is payable fo him as a
Director. The Director shall be a Director for the purposes of and subject to the provisions of
seztion 319 of the Act.

The Directors may entrust to and confer upon a Director holding executive office any of the
powers exercisable by them as Directors upon such terms and conditions and with such
restrictions as they think fil, and either collaterally wifs or to the exclusion of their own
powers, and may revoke, withdraw or vary any of the pownrs,

Kotatioa of Directors

02

At overy annual general meeting any Directors who are tourd to retire under Article 103 and
one-third of the ether Directors or, if their number is not a multipls of fhree, then the nitinber
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103.

T04.

105.

106,

107

108

109

nearest to but not exceeding one-third shall retire from office. A Direc(7r retiring at a meeting
shall retain office until the close of the meeting,

The Directors to retire on each occasion shall be those who have been longest in office since
their last election but, as between persons who became or were re-elected Directors on the
same day, those to retire shall {unless they otherwise agree among themselves) be determined
by lot. The Directors to retire on cach occasion (both as to number and identity) shall be
determined by the composition of the Board at the date of the notice convening the annual
general meeting. Ne Director shall be required to retire or be relieved from retiring by reason
of any change in the nurmber or identity of the Directors after the date of the notice but before
the close of the mecting.

A retiring Director shall be eligible for re-election,

Subject to the provisions of these Articles, the Company at the meeting at which a Dircector
retires may elect a person to fill the vacaled office. In default, the retiring Director shall, if
willing to continue to act, be deemed to have bLeen re-elected, unless at the meeting it is
expressly resolved not to fill the vacated office or unless a resalution for the re-clection of the
Director has been put to the meeting and lost.

No person other than a Director retiring at the meeting shall, unless recommended by the
Directors, be eligible for election to the office of Director at any general meeting, unless not
less than 7 nor more than 21 days before the dale appoinied for the mecting there has been
left at the Dffice a notice In Writing, signed by a member (not being the person to be
proposed) duly qualified to attend and vote at the meeting, of his intention to prapose the
person Ffor election, and a notice In Writing signed by that person of his willingness to be
clected.

The Company in general meeting may increase or reduce the number of Directors and may
determine in what rotation the increased or reduced number is to go out of office.

The Directors may appoint any person to be a Director, cither to fill a casual vacancy or as an
addition to the existing Board, but sc that the total number of Directors does not exceed the
maximum number fixed by or in accordance with these Articles. The Director shall hold
office only until the next following annual general meeting and shall then be eligible for re-
election. A Director who retires under this Article shall not be taken into account in
determining the Directors who are to retire by rotation at the mecting,

The Company may, by ordinary resolution of which special notice has been given in
accordance with section 379 of the Act, remove any Director (including a managing Director
or other executive Director, but without prejudice to any claim for damages under any
contract) before the expiration of his period of office and may by an ordinary resolution
appoint another person in his place. The person who is appointed shall be subject to
retirement at the same time as if he had become a Ditector on the day on ‘which the Director
ir whose place he is appointed was last clected a Director.

Proceedings for Directors

110

1M

The Directors may meet together for the despatch of business, adjourn and otherwise regulate
their meelings as they think fit. Questions arising at any mecting shall be determined by »
majorily of votes and in case of an cquality of votes the chairman shall have  second -or
casting vote. A Director may at any time, and the Secrctary on the requisition of a Director
shall, summon a Board meeting.

Nutire of a Board mecting may be giver: fo a Director personally or by word of moth oy eont
Tn Writing to him at his fast known address or any other address grven by him ¥o the
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112

13

114

115

116

117

118

119

Company for this purpose. A Director absent or intending to be absent from the United
Kingdom may request the Board that notices of Board meetings during his absence are sent to
him In Writing at his last known address or any other address give by him to the Company
for this purpose. In the absence of a request it shail not be necessary to give notice of 2 Board
meeting to Director who is absent from the United Kingdom. A Director may waive notice of
a meeting either prospectively or retrospectively,

The quorum necessary for the transaction of the business of the Directors may be fixed by the
Diractors and, unless fixed at any other number, shall be two.

The continuing Directors or a sole continuing Dirvector may act notwithstanding any
vacancies in the Board. If and so long as the number of Directors is reduced below the
minimum number fixed by or in accordance with these Articles, the continuing Directors or
Director may act for the purpose of filling vacancies in the Board or of summoning gencrat
meetings of the Company, but not for any other purpose. If there are no Directors or no
Director able or willing to act, any two members may summon a genetal meeting of members
for the purpose of appointing Directors,

If the Directors have not appointed a chairman or vice-chairman pursuant to Articla 99, or if
at any mectng neither the chairman nor the vice-chairman Is present within 5 minutes after
the time appointed for holding it, the Directors present may choose one of their number to be
chairman of the meeting.

The Board may establish local boards or agencies for managing any of the affairs of the
Company, cither in the United Kingdom or elsewhere, and may appoint any persons to be
members of the local Hoards, or to be managers or agents, and may fix their remuneration.
The Board may delegate to any local board, manager or agent any of the powers, authoritics
and discretions vested in or exercisable by the Board (other then the power to borrow and
make calls), with power to sub-delegate, and may authorise the members of any local board
or any of them to {jll any vacancies and to act notwithstanding vacancies. An appointment or
delegation may be made upon such terms and subject to such conditions as the Board thinks
fit. The Board may remove any person appointed as abeve and may vevoke or vary any
delegation, but a person dealing in good faith and without notice of the revocation or
variation shall not be affected by it,

A meeting of the Director at which a quorum is preseat shall be competent to exercise all
powers and discretions exercisable by the Directors.

The Direciors may delegate any of their powers to committees consisting of such number of
members of their body as they think fit and may revoke a delegation and discharge a
comumittee in whole or in part. A committee shall in the exercise of the powers delegated to it
conform to any regulations that are imposed by the Dircctors.

The meetings and proceedings of a coramiltee consisting of two or more members shall be
governed by the provisions of these Arlicles regulating the mectings and proceedings of the
Direclors, so far as they are applicable and are not superseded by any regulations made by
the Directors under the last preceding Axticle,

A member of the Board, or of 2 committee of the Board, may participate in a meeting of the
Board or the committee by means of a conference telephone or any commurication
equipment which allows aif persons pasticipating in the meeting Yo hear cach other, A
pasticipant shall be deemexd to be present in person at the meeling and shall be entitled 4o
vole or be counted in a quornm accordingly. The meeting shall be deemed to take place
where the largest group of Weose participating is assembled of, if There s no such group,
where the chairman of he meefing then is.
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121

122

123

A resoifution In Writing, signed by all or a majority of the Directors entitled to notice of a
meeting of the Directors or by all of the members of a committec, shall be as valid as if it had
been passed at a Board meeting or a neeting of the committee duly calted and constituted.
The resolution may consist ot several docuuments in the like form each signed by one or more
of the Directors or members of the committee. Tor the purpose of this Article, the signature of
an alternate Ditector entitled to notice of a meeting of Directors shall suffice in lieu of the
signature of the Director appoinling him,

The Directors shall cause minutes to be made in books provided for the purpose;
(a) of all appointments of officers made by the Directors;

[§5)] of the names of all the Directors present at each Board meeting and meeting of a
committee of Directors;

] of all resolutions and proceedings at meelings of the Company and of any class of
members of the Company and of the Directors and of any committee of Directors.

The minutes, if purporting to be signed by the chairman of the mecting at which the
appointments were made, or the Directors were present, or the resolutions were passed or
praceedings held (as the case may be), or by the chairman of the next succeeding meeting of
the Company. or class of members of the Company, or Directors or comumittee (a5 the case
may be), shall be sufficient evidence without any further proof of the facts stated in it.

All actions done by any Board meeting, or meeting of a committee of Directors, or by a
person acting as a Director, shall as regards all persons dealing in good faith with the
Company, notwithstanding that there was some defect in the appointment of any Director, or
of the person acting as a Director, or that they or any of them were disqualified, or had
vacated office or were not entitled to vote, be as valid as if each of them had been duly
appointed, and was qualified and had continued to be a Dircctor and had been entitled to
vote,

The Directors may appoint any person to an office or employment having 2 fitle including the
word “director’ or attach such a title to any existing employment with the Company and may
terminate the appointment or the use of the title. The inclusion of the word ‘direcior’ in the
title of any office or employment {other than the office of managing or joinl manraging or
deputy or assistant managing director) does not imply that the employee is a Director and the
employee shall not as a rasult be empowered in any respect to acl as a Director o7 be deemed
to be a Dircctor for any of the purposes of these Articles.

Secretary

124

125

The Secretary shall be appointed by the Directors at such remuneration and upon such terms
as they think fit. The Secrctary may be removed by the Directors. The Directors may eppoint
an assistant Secretary or assistant Secretarics and temporary substitutes for theSecretary. An
assistant Secretary ot temporary substitute shall for the purpose of these Artides be decnred
to be and may fulfif the duty of the Secretary subject to any limitation prescribed by the
Directors.

A provision of the Statutes or these Articles requiring or authorising a thing to be dome byor
to 2 Director and the Secretary shall not be satisfierd by its being dome by or {0 the same
person acting both as Director and as, or in e place of, the Secretary.

The Scal
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127

128

The Seal shall be used only by the authority of the Directors or of a committee of Directors
authorised by the Directors. The Directors may determine who shall sign any instrument to
which the Seal is affixed. Unless otherwise determired and except as provided in Article 12,
it shall be signed by a Director and by the Secretary or by a second Director or some other
petson approved by the Board.

The Company may exercise the powers conferred by section 39 of the Act with regard to
having an offictal seal for use abroad, and the powers shall be vested in the Board.

A document signed by a Director and by the Secretary or another Director and expressed, in
whatever form of words, to be exccuted by the Company shall have the same effect as if it
were under seal. A document executed in this way which makes it clear on ity face that it is
intended to be a dead, in whatever form of words, has effect, upon delivery, as a deed.

Authentication

129

Any Director or Secretary or any person appointed by the Directors for the purpose shall
have power to authenticate any documents affecting the constitution of the Company
{including the Memorandum and Articles of Assaciation) and any resolutions passed by the
Company or the Board, and any books, records, documenis, and accounts relating to the
business of the Company, and to certify copies of extracts as true copies or extracts. Where
any books, records, documents or accounts are elsewhere than at the Company’s head office,
the local manager or other officer of the Company having the custody of them shall be
deemned to be a person appoinled by the Directors under this Article.

Alternate Directors

130

{(a) A Director may appoint any person who is approved by the Board to be an alternate
Director, and may remove from office an alternate Director appointed by him.

(o) An alternate Director shall be entitled (subject to his giving to the Company an
address within the United Kingdom at which notices may be served upon him} to
receive notices of all meetings of the Board and of any committee of the Board of
which his appointer is 2 member and to attend and vote as a Director at any of the
meetings at which the Dircctor appointing him is not personally present, and
generally to perform all the functions of his appointor as a Director in the absence of
the ~ppointor. When acting also as a Director or as an alternate Director for more
than one Director, an alternate Divector shall have one vote for every Director he
represcnts, in addition Lo his own if he is himself a Director, and, where the quorum
exceeds two, he shall be considered as two Directors for the purpose of making a
quorun.

(c) An alternate Director shall cease to be an alternate Director if his appointor ceases for
any reason to be a Director, If a Director retires by rotation but is re-clected by the
meeting at which the retirement takes effect, an appointment made by him under this
Article which wes in force immediately prios to his retivement shall continue o
operate after his re-election as if fie had not refired,

{d) All appointments and removals of alternate Direclors shall be effected by nolice In
Writing by the Director making or ravoking the appointment given %o the ‘Company
at the Office or at a duly conwened and held meeting of the Board.

(=) An alternate Dircctor may be repaid by the Company such expenses #s ‘might
properly be repaid to him if he were a Director. He shall be entitled to receive from
ths Company =uch preportion {if any) of the remuneration otherwise payable do his
appointor as his appointor by reatice In Writing ¥o the Company directs. Tle shall st
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otherwise in xespect of the appointment bi: entitled to receive any remuneration from
the Company. An alternate Director may be indemnified by the Company to the
same extent as a Director,

(3] An alternate Director shall be an officer of the Company, He shall alone be
responsible to the Company for his own acis or defaults and shall not be deemed lo
be the agent of or for the Director appointing him.

Dividends

13

132

133

134

135

136

137

The profits of the Company available for dividend and resolved to be distributed shall be
applied in the payment of dividends to the members in accordance with their respective
rights and priorities. The Company in general meeting may declare dividends accordingly.
No dividend or interim dividend may be paid otherwise than in accordance with Part VIII of
the Act.

No dividend shall be payable except out of the profits of the Company (including profits sot
aside to any reserve fund under Article 146) or in excess of the amount recommended by the
Directors.

Dividends must be declared and paid according to the amounts paid on the shares in respect
of which the dividends are paid. For the purposes of this Article, no amount paid on a share
in advance of calls shall be treated as paid on the share, Dividends shall be apportioned and
paid pro rata according to the amounts paid on the shares during any portions of the period
in respect of which the dividend is paid but, if any share is issued on terms providing that it
ranks for dividend as from a particular date, the share shall rank for dividend accordingly.

The Directors must transfer to share premium account as required by the Statutes sums equal
to the amount or value of any premiums at which any shares of the Company are issued.

The Directors may pay such interim dividends as appear to them to be justified by the profits
of the Company. If the capital of the Company is divided into different classes of shares the
Directors may pay interim dividends in respect of those shares which confer on the hoiders
deferred or non-preferred rights as well as in respect of those shares which confer on the
holders preferential or special rights with regard lo dividends. Provided that the Directors
act bona fide, they shall not incur any responsibility to the holders of any shares for any
darrage that they suffer by reason of the payiment of an interim dividend on any shares. The
Directors may also pay half yearly or at other suitable intervals to be settled by them any
dividend which is payable at a fixed rate if they arc of the opinion that the profits justify the
payment.

A general meeting declaring a dividend or bonus may direct payment of the dividend or
bonus wholly or partly by the distribution of specific assets and, in particular, of paid up
shares or Debentures of another company or in any one or more of these ways, The Directors
shall give effect to the resolution and, where a difficulty arises in regard to the distribution,
the Directors may settle it as they think expedient. In particular they may issue certificates in
tespect of fractions and fix the value for distribution of specific assets, may determine that
cash payments are made to any members upon the footing of that value in order to w15t the
rights of all parties and may vest the assets in truslees as may seem expedic * 10 the
Directors,

A resolution of the Company or of the Directors declaring a dividend may specify any dale-as
the record dale for the dividend, whether or not prior 1o the date on which the resolution s
passed.
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The Directors may deduct from any dividend or bonus payable to a member any sums
presently payable by him to the Company on account of calls or otherwise in respect of shares
of the Company.

No unpaid dividend, bonus or interest shall bear interest as against the Company.

The Directors may retain zny dividends and bonuses payable on shares on which the
Company has a lien permitted by the Statutes and may apply them in or towards satisfaction
of the debts, liabilitics or engagements in respect of which the lien exists.

The Directors may retain the dividends and bonuses payable upon shares in respect of which
any person is, under the provisions of these Articles relating to the transmission of shares,
entitled to become a member, or which any person under those provisions is entitled to
trausfer, until he becomes a member in respect of the shares or duly transfers them,

A dividend may be paid by chaque or warrant sent through the post to the registered address
of the membey or person entitied to it, or by direct bank transfer to such bank account as the
member or person entitled to it directs, and in case of joint holders to any one of them or to
such person and such address or such bank account as the joint holders may direct. The
cheque or warrant shall be made payable to the order of the person to whom it is sent or to
such person as the meinber, person entitled or joint holders direct. Payment of the cheque or
we.crant shall be sent at the risk of the person entitled to the money which it represents.

If seweral persons are registered as joint holders of a share, any one of them may give an
effectual receipt for any dividend or other moneys payable on or in respect of the share.

Al unctaimed dividends may be invested or otherwise made use of by the Directors for the
benefit of the Company until claimed. Dividends unclaimed for 12 years after they became
due for payment shall, unless the Directors atherwise resolve, be forfeited and revert to the
Company.

Scrip dividends

145

(a)  The Directors may, if authorised by an ordinary resolution, offer any holders of
ordinary shares one or more of the following options:

(D instead of taking the net cash amount due to them in respect of all or any part
{to be determined by the Directors) of any dividend declared or payable on
any ordinary shares held by them, either to invest the cash in subscribing for
unissued ordinary shares, payable in full or by instalments, or in paying up
in full or by instalments any unpaid er partly paid ordinary shares held by
thom; or

(il) instead of taking the net cash amount due to them in respect of all or any patt
{to be determined by the Directors) of any dividend declared or payable on
any ordinary shares held by them, to elect to receive new ordinary shares
credited as fully paid; or

(i)  to forego their entitlement to all or any part {to be delermined by the
Directors) of any dividend declazs . w payable on any ordinary shares held
by them and to take instead fully paid bonus ordinary shares; or

(iv}  any other option in respect of alf or any part {to be determined by the
Pirectors} of any dividend on any ordinary shares held by them as the
Dlirectors defermine.
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(D) In relation to the above options, the following provisions apply:

@

(t)

(iii)

{iv)

v)

(vi)

ordinary resolution may specify a particular dividend (whether or not
alveady declared) or may specify all or any dividends declared within a
specified period;

entitlement of cach holder of ordinary shares to new ordinary shares shall be
such that the relevant value of the entitlement shall be, as nearly as possible,
equal to (but not greater than) the cash amount (disregarding any tax credit)
of the dividend that the holder elects to forego. In calculating the
entitiement, the Directors may, at their discretion, adjust the figure obtained
by dividing the relevant value by the amount payable on the ordinary shares
up or down 30 as to procure that the entitlement of each shareholder to new
ordinary shares is represented by a simple numerical ratio. For this purpose,
‘relovant value' shall be calculated by reference to the average of the middle
market quotations for the Company's ordinary shares on the London stock
Exchange or the Allernative Investment Market as derived from the Daily
Official List, on such flve consecutive dealing days as the Directors
dotermine, provided that the first day is on or after the day on which the
ordinary shares are first quoted ‘ex’ the relevant dividend, or in such other
manner as may be determined by or in accordance with the ordinary
resolution;

on or as soon as practicable after announcing that they are to declare or
recommend any dividend the Directors, if they intend to offer an election in
respect of that dividend, shall also announce that intention and shall, after
determining the basis of allotment if they decide to proceed with the offer,
notify the holders of ordinary shares In Writing of the right of election
offered to them and specify the procedure to be followed and the place at
which and the latest time by which elections must be lodged in order for
elections to be effective;

the Directors shall not proceed with any eleclion unless the Company has
suffictant unissued shares authorised for issue and sufficient reserves or
funds that may be capitalised to give effect to it afler the basis of allotment is
determined;

the Directors may exclude from any offer any holders of ordinary shares
where the Dircctors believe that the making of the offer to them would or
might involve the contravention of the laws of any territory or that for any
other reason the offer should not be made {0 them;

the dividend (or that part of the dividend in respect of which a zight of
eleclion has been offered) shall not be payable on ordinary shares in respoecl
of which an election has bean made (the ‘elected odinary shares’) and
instead acditional ordinary shares shall be zHottedd to the helders of the
elected ordinary shares on the basis of allotment calculated as stated above.
For this purpose the Directors may capitalise, out of any amount starding to
the credit of auy rescive or fund {including the profit and loss acoount, share
premium account, capital redemption reserve or any other distribution as the
Directors determine, a sum egqaal to the aggreprate nomtina) «mouni of the
additional ordinary shares to be allotted on that basis and apply it in paying
up in full the appropriate number of unissued ordinary sharzes Yor allotment
and distribution to the holders of the elected ardinary shares on that basis;
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(vi)  the additional ordinary shares when allotted shall rank pari passu in all
respects with the fully paid ordinary shares then in issue except that they will
not be entifled to participate in the relevant dividend or in that part of the
dividend in respect of which the right of election was offered;

(viii)  the Directors may also from time to time establish or vary a procedure for
election mandates, under which a holder of ordinary shares may elect to
receive ordinary shares credited as fully paid instead of cash in respect of all
future rights offered to that holder under this Article until the election
mandate is Tevoked or deemed to be revoked in accordance with the
procedure;

(ix)  the Directors may undertake and do such acts and (hings as they consider
necessary or expedient for the purpose of giving effect to this Article
including fwithout limitation) making such provisions as they think fit in
relation to any fraction of any ordinary share which may or would arise from
the application of this paragraph (b) (including provisions whereby, in whole
or in part, fractional entitlements are disregarded and the benefit of them
accrues to the Company rather than to the shareholders concerned or under
which fractional entitlements are accrued or retained and in each case
accumulated on behalf of any sharehclder and the accruals or relentions are
applied to the allotment of fully paid ordinary shares by way of bonus to, or
cash subscription on behalf of, the shareholder).

Raeserves

146.

The Directors may, before recommending any dividend, st aside out of the profits of the
Company such sums as they think proper as a reserve which shall, at the discretion of the
Directors, be applicable for any purpose to which the profits of the Company may be
propetly applicd. Pending application the sum reserved may either be employed in the
business of the Company be or invested in such investments (other than shares of the
Company) as the Directors think fit. The Directors may, without placing them to reserve,
carry forward any profits which they think it prudent not to divide.

Capitalisation of profits and reserves

147,

148

Subject to section 80 and Part VITT of the Act, the Company in general meeting may, upon the
recommendation of the Directors, resolve that it is desirable to capitalise an amount standing
to the credit of any of the Company’s reserve accounts or to the credit of the profit and loss
account or otherwise available for distribution, and accordingly that it is sct free for
distribution among the members who would have been entitled to distribution by way of
dividend and in the same proportions on condition that it is not paid in cash but is applied
either in or towaxds paying up any amounts unpaid on shares held by the members or paying
up in full unissued shares or Dabentures of the Company 10 be allotled and the distributed,
credited as fully paid up, to and ameng those members in those proportions, or partly in the
one way and partly in the other. The Directoss shall give effect to the resolution.

Whenever a resolution is passed under the preceding Article, the Directors shall make afi
appropriations and applications of the undivided profits resolved to be capitalised. Subject to
section 80 of the Act, the Directors shall make all allstments and issues of fully paid shares,
Debentures or securitics, if any, and generally shall do all acts and things roquired Lo give
effect to the resolution. The Directors may make such provision by the issne of certificales in
rospact of fractions or by payment in cash or otherwise as they think fit for the cash or shares,
Debentures or securities becoming distributable In fractions. The Tirectors wnay authorise
any person to enter into an agreement with the Company, on behalf of the members
interested, eaviding 1 Ve alfotrvent to them, credited as fuliy paid wp, of any shares
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Debentures or securities to which they may be entitled upon the capitalisation, or (as the case
may require} for the payment up hy the Company on their behalf, by the application of their
proportiens of the profits resnlved to be capitalised, of the amounts or any part of the
amounts remaining unpeid on their existing shares, Any agreement made under the
authority shall be effective and binding on all the members,

Discovery and Secrecy

149, No member shall be entitled to require discovery of or any information respecting any details
of the Company's trading or any matter in the nature of a trade secret or secret process which
relales to the conduct of the business of the Company and which, in the opinion of the
Directors, it would be inexpedient in the interests of the members of the Company lo
communicate to the public,

Accounts
150.  The Directors shall cause true accounts to be kept:

(a} of the sums of money received and expended by the Company and the maliers in
respect of which the receipt and expenditure takes place;

{t) of all sales and purchases of goods by the Company; and
() of the assets and labilities of the Company.

151.  The books of account shall be kept at the Office, or at such other place as the Dircctors think
fit, and shall always be open to the inspection of the Directors, No member (other than as
Director) shall have any right of inspecting any account, book or document of the Company
except as conferred by statute or authorised by tlie Directors or by the Company in general

; meeting,.

152,  The Directors shall not be bound, unless expressly instructed so to do by an estraordinary
resolution of the Company in general meeting, to publish any list or particulars of the
securities or investments held by the Company or to give to any sharcholder any information
relating to them.,

153.  Once ot least in every year the Directors shall lay before the Company in general meeting a
profit and losy account giving a true and fair view of the profit or loss of the Company for the
financial year to which it rclates and a balance sheet giving a lrue and fair view of the stale of
affairs of the Company as at the date at which it is made out and conlaining a genera)
summary of the capital, the assets and the liabilitics of the Company arranged under suitabla
heads, both made up to a date not more than 7 months before the meeting, If the Company 'is
a holding Company as defined by the Statutes, there shall aso {excopt in 36 far 25 tho Statistes
atherwise permit) be [aid before the Company in general meeting 2 consolidated balanoe
sheet dealing with the state of affairs at the end of the Company's financisl year of the
Company and its then subzidiary undertakings and a consolidated profit and loss accouri
dealing with the profit or loss for the Company”s financia: year of the Company and ity thest

; subsidiary undertakings. The Directors shall in preparing every such profit and loss accsunt

! and balance sheet and consolidated profit and loss accound and consolidated balance sheel

have regard to the applicable provisions of the Statules.
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154,

155,

156,

Every balance sheet, profit and loss account, consolidated balance sheet and consolidated
profit and loss account shall be signed in such manner as is required by the Stalutes. There
shall be attached to the balance sheet a report by the Directors as required by the Statutes,

Excepl as provided in the next following Article, a copy of the report by lhe Directors and of
the Auditors’ report, accompanied by the balance sheet {including every document required
by law to be annexed or attached to it), and profit and loss account, consotidated balance
sheet and consolidated profit and loss account, shall, at least 21 days before the annual
gencral meeting, be delivered or sent by post to the registered address of every member and
every holder of Debentures of the Company. If any shares or sccurities of the Company are
listed on or admitted to the London Stock Exchange or the Alternative Investment Market,
the required number of copies of each of these documer's shall at the same time be
forwarded to its appropriate department.

The Company may, in accordance with section 251 of the Act and any regulations made
under it, send a summary financial statement to any member instead of or in addition to the
documents referred to in the preceding Article,

Auditors

157.

158,

159,

The Company shall at each annual general meeting appoint Auditors to hold office until the
next annual general meeting,

No Directors or other officer of the Company and no person who is a partner of or in Lhe
employment of an officer of the Company, and no corporation may be appointed as an
Auditor. The duties of the Auditore shall be regulated in accordance with the Statutes,

Subject to the provisions of the Statutes, all acts done by any persen acting as an Auditor
shall, as regards all persons dealing in good faith with the Company, be wvalid,
notwithstanding that there was some defect in his appointment or that at the time of his
appointment he was not qualified for appointment.

Nolices

160.

161,

162.

Any notice or document may be served by the Company on any member cither personally or
by sending it through the post in a prepaid letter addressed to him at is registered address as
appearing in the register f members. A member is entitled to receive noticss fiom the
Company notwithstanding that his registered address as appearing in the register of
members is outside the United Kingdom, Tn the case of joint holders of # share, notice shall
be given to that one of the joint holders whose name stands first in the register of membery
and notice given to him shall be sufficient notice 1o all the joint holders.

Any notice or other document, if sevved by post, shall be deemed to have been served at the
expiration of 24 hours after the tinie when the letter containing it is pasted. In proving
scrvice it shalt be sufficient to prove that the letter containing the notice or document was
propetly addressed, stamped and posted.

Any notice or document delivered or sent by post to or left at the registered address ‘of any
member shall, notwithstanding that the member is then doad or bankrupt and whether or not
the Company has notice of his death or bankruplcy, be deemed to have boen Quly served vin
respect of any share registered in his name as sole or joint holder, unless at the time -of the
service of tha notice or document his name had been remaved from the regrister as the holder
of the share. 'The service shall for all purpese be decmiad a sufficient service of the hotice ot
decument or alf persons interested in the share (whether {nintly with or as daiming throtigh
or tnder him).
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163, A notice required to be given by the Company to members and not expressiy provided for by
these Articles shall be sufficiently given if given by advertisement. A notice require to be or
which may be given by advertisement shall be advertised once in one national daily
newspaper and shall be taken as given on the day on which the adverlisement appears. If by
reason of the suspension or curtailment of postal services within the United Kingdom the
Company is unable effectively to convene a general meeting by nolice sent through the post,
it may be convened by notice advertised in at least two leading daily newspapers with
appropriate circulation of which ene is a leading London daily newspaper. The notice shall
be deemed to have been duly served on all members entitied to it at noon on the day when
the advertisement appears, The Company shall send confirmatory copies of the notice by
post if at least 48 hours prior to the meeting the posting of notices to addressees within the
United Kingdom again becomes practicable.

164.  Every person who by operation of law, transfer or other means becomes enfitled lo any share
shall be bound by every notice in respect of the share which, prior to his name and address
being entered in the register of members, has been duly given fo the person from whom he
derives his title other than a notice given under Axticle 84 or Section 212 o/ the Act.

Winding up

165. On a winding up of the Company, the balance of the assets available for distribution, aftec
deduction of any provision made under section 719 of the Act and subject to any special
rights attaching to any class of shares, shall be applied in repaying to he members of the
Company the amounts paid up on the shares held by them. Any surplus assets will belong to
the holders of any ordinary shares then in issue according to the numbers of shares held by
them or, if no ordinary shares are then in issue, to the holders of any unclassified shares then
in issue according te the numbers of shares held by them.

166.  If the Company is wound up (whether the liquidation is voluntary, under supervision or by
the court) the liquidator may, with the authority of an extraordinary resolution, divide among
the members in specie or kind the whole or any past of the assets of the Company, whether or
not the assets consist of property of one kind or of properties of different kinds, He may for
that purpose set such value as he deems fair upon any one or more class or classes of
property and may determine how the division Is carried out as belween the members or
different classes of members. He may, with the same authority, vest any part of the asscts in
trustees upon such trusts for the benefit of members as the lquidatar with the same authority
thinks fit, but no corvributory shall be compelled to accept any shares in respect of which
there is a liability.

167.  The power of sale of a liquidator includes a power to scll wholly or partially for shares or
Debentures, or other obligations of another company cither then already constituted or about
to be constituted, for the purpose of carrying out the sale.

Indemnity

168.  Except so far as the provisions of this Article are avolded by any provisions of the Statutes,
the Dircctors, executive Directors, Secrelary and other officers of the Company, and theis
respective executors or administrators, shall to the extent permitted by the Statutes be
indemnified sut of the assels of the Company against all actions, costs, charges, Josses,
damages and expenses which they may incur or sustain by reason of any act done, concurred
in or omitted in or about the execution of their duly or supposed duly in their vespective
offices, unless incurred through their own wilful negloct or default, None of them shall be
answerable for the acts, neglects or defaults of any other of them or for joining in.any receipt
for the sake of conformity, or for any bankers or other persons with whom any moneys or
assets of the Company are fodged or deposited for safe castody, or for the insufficiency or
deficiency or any securily upon which any moneys of the Company are placed oul ot
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invested, or for any other loss or damage which happens in the execution of their offices,
unless resulting from thetr own wilful neglect or default, Subject to the provisions of the Act,
the directors may purchase and maintain insurance at the expense of the Company for the
benefit of any direclor or other officer of the Company against any liability which may attach
to him or loss or expenditure which he may incur in relation to anything done or alleged to
have been done or omitted to be done by him as a director or officer.
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