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THE COMPANIES ACT 1985 as amended

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

MULTINET BROADCASTING COMPANY
HOLDINGS LIMITED

1. The Company’s name 1s Multinet Broadcasting Company Holdings Limited
2 The Company's registered office 15 1n England and Wales
3 The object of the Company 1s to carry on business as a general commercial company

{a) To purchase or otherwise acquire all or any part of the business, property, or assets of
any person, firm or business which this Company 1s authorised to carry on.

(b)y To apply for, register, purchase, or by other means acquire and protect, prolong
and renew, whether 1in the United Kingdom or elsewhere any patents, patent nights,
licences, service marks, trade marks, designs, protections and concessions and to
disclaim, alter, assign, modify, use and turn to account and to manufacture under or grant
hicences or privileges in respect of the same, and to expend money in expernmenting upon,

testing and approving any patents, inventions or rights which the Company may acquire or
propose to acquire

{(c) To acquire or undertake the whole or any part of the business, goodwill, and assets of
any person, firm, or company carrying on or proposing to carry on any of the businesses
which the Company 1s authonsed to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabiliies of such person, firm or company, or to
acquire an interest \n, amalgamate with, or enter into partnership or into any arrangement
for shaning profits, or for co-operation, or for mutual assistance with any such person, firm
or company, or for subsidising or otherwise assisting any such person, firm or company,
and to give or accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture stock or securities that may be agreed

upon, and to hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or secunties so received,

(d) To improve, manage, construct, repair, develop, exchange, let on {ease or otherwise,
mortgage, charge, sell, dispose of, turn to account, grant hcences, options, rights and
privileges In respect of, or ctherwise deal with all or any part of the property and rights of
the Company

(e) To invest and deal with the monies of the Company not immedately required n
such manner and on such conditions as may from time to time be deterrmined

{f) To lend and advance money or give credit on any terms and with or without secunty to
any person, firm or company {(including without prejudice to the generality of the foregoing




any holding company, subsidiary or fellow subsidiary of, or any other company associated in
any way with, the Company) to enter into guarantees, contracts of indemnity and
suretyships of ail kinds, to receive money on deposit or loan upon any terms, and to secure
or guarantee 1n any manner and upon any terms the payment of any sum of money or the
performance of any obligation by any person, firm or company (including without prejudice
to the generality of the foregoing any such holding company, subsidiary, fellow subsidiary
or associated company as aforesaid} To borrow and raise money upon such terms and on such
security as may be considered expedient and in particular' by the i1ssue or deposit of
debentures and to secure the repayment of any monies borrowed, raised or owing by
mortgage charge or hen upon the whole or any part of the undertaking, property and
assets of the Company, both present and future, including its uncalled capital

(g} To draw, make, accept, endarse, discount, negotiate, execute and 1ssue cheques, bills of
exchange, promissory notes, hills of lading, debentures and other negotiable instruments,

(h) To apply for, promote, and obtain any Act of Parlament, order, or licence of the
Department of Trade or other authonty for enabling the Company to carry any of its objects
Into effect, or for effecting any modification of the Company's constitution, or for any other
purpose which may seem calculated directly or indirectly to promote the Company's interests,
and to oppose any proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

(1) To enter into any arrangements with any government or authority that may seem
conducive to the attainment of the Company's objects or any of them, and to obtain from
any such government or authority any charters, decrees, nghts, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions,

(k) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwnte shares, stocks, debentures, debenture stocks, bonds,
obligations or secunties 1ssued or guaranteed by any other company constituted or carrying
on business in any part of the world, and debentures, debenture stocks, bonds, obligations or
securities 1ssued or guaranteed by any government or authority, municipal, local or otherwise,
in any part of the world

(I) To control, manage, finance, subsidise, co-ordinate or ctherwise assist any company
or companies in which the Company has a direct or indirect financial interest, to provide
secretaral, administrative, technical, commercial and other services and facilities of all kinds
for any such company or companies and to make payments by way of subvention or otherwise
and any other arrangements which may seem desirable with respect to any business or
operations of or generally with respect to any such company or companies

(m) To promote any other company for the purpose of acquinng the whole or any part of
the business or property or undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to assist or benefit the
Company or to enhance the value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or secunties of any such company as aforesaid

(n) To sell or otherwise dispose of the whole or any part of the business or property of
the Company, either together or in portions, for such consideration as the Company may
think fit, and in particular for shares, debentures, or secunties of any company purchasing
the same

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




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

(q) To distribute among the members of the Company, or any proceeds of sale of any
property of the Company of whatever nature

(r) To pay all or any expenses Incurred in connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the
same, and to pay commssiens to brokers and others for underwriting, placing, selling, or
guaranteeing the subscription of any shares or other secunties of the Company

(8) To support and subscribe to any charntable or public object and to support and
subscribe to any institution, society, or club which may be for the benefit of the Company or
its directors or employees; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or  charitable aid and generally to provide
advantages, facilities and services for any persons who are or have been directors of,' or who
are or have been employed by, or who are serving or have served the Company, or any
company which 1s a subsidiary of the Company or the holding company of the Company or a
fellow subsidiary of the Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company and to the wives, widows, children
and other relatives and dependants of such persons; to make payments towards Insurance
including insurance for any director, officer or Auditor against any lhiability as 1s referred to n
Section 310(1) of the Act, and to set up, establish, support and maintain superannuation
and other funds or schemes (whether contributory or non-contributory) for the benefit of
any of such persons and of their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any such subsidiary, holding or
fellow subsidhary company and to lend money to any such employees or to trustees on their
behalf to enable any such purchase schemes to be established or maintained

{t) Subject to and in accordance with a due compliance with the provisions of Sections
155 to 158 (inclusive) of the Act (if and so far as such provisions shall be applicable), to
give, whether directly or indirectly, any kind of financial assistance {(as defined in Section
152(1)(a) of the Act) for any such purpose as i1s specified in Section 151(1) and/or Section
151(2) of the Act.

(u) To procure the Company to be regsstered or recognised in any part of the world.

(v) To do all or any of the above things in any part of the world, and either as principals,
agents, trustees, contractors or otherwise, either alone or in conjunction with others, and to do
all such things as are and may be deemed incidental or conducive to the above objects,

AND sc that -

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

4 The hability of the members 15 mited
5 The Share Capital of the Company 1s £700,000 divided into 14,000,000 shares of £0.05

each The shares in the capital or any increased capital may be divided into different classes
and there may be attached thereto, preferential, special rights, privileges, conditions or




restrictions as to dividend, capital or voting or otherwise as the Articles of Association may
from time to time prescribe




THE COMPANIES ACTS 1985 as amended
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

MULTINET BROADCASTING COMPANY HOLDINGS LIMITED

(Changed by Special Resolution dated 13" December 2007
only to reflect change in status)

1. No regulations set out in any statute (including any schedule thereto) or in any
statutory instrument concerning companies shall apply as regulations or articles of the
Company

INTERPRETATION

2 In these Articles

(A) unless the context otherwise requires, the following expressions shall have

the following meanings. -

SAct” the Companies Act 1985
"these Articles" these articles of asscciation as they may be

amended or vaned from time to time;

uditors the auditors for the time being of the

Company,

"Board"” the board of Directors or the Directors
present at a quorate meeting of
Directors,

"Depositary"” means a custodian or other person (or a
nommnee for such custodan or other person)
appointed under contractual

arrangements with the Company or other
arrangements approved by the Board whereby
such cusindian o r other person or nomnee holds or
i nterested n shares of the Company or nghts or
nterests in shares of the Company and ssues
seauribes or other documents of the or atherwse
evdenang




“Directors’’

*London Stock Exchange”

*Month”

“the Office”

“"Recogqnized Clearing House"”

the entitlement of the holder thereof to or
to receive such shares, rights or interests,
provided and to the extent that such
arrangements have been approved by the
Board for the purpose of these Articles
and shall include, where approved by the
Board, the trustees (acting in therr
capacity as such) of any employees' share
scheme established by the Company or
any other scheme or arrangement
prinapally for the benefit of employees or
those in the service of the Company
and/or its subsidiaries or their
respective businesses and the managers
{acting n thewr capacity as such) of any
investment or savings plan, which in each
case the Board has approved;

the directors for the time being of the
Company,

London Stock Exchange Limited,

a calendar month;

the registered office for the time being of the
Company,

the meaning ascribed thereto by sectron
185 of the Act,

“Recognized Investment exchange” the meaning ascribed thereto by

I\Sealll’

“Statutes”

section 207 of the Financial Services Act
1986,

the Register of Members to be kept
pursuant to section 352 of the Act;

the common seal of the Company,

the Act and every other Act of Parhament
and statutory instrument relating to
companies and affecting the Company;
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b sf ce” the place where the Register is
situated for the time being;

b ed Ki i the United Kingdom of Great Britain
and Northern Ireland

“in writing” written, printed, typewritten, telexed;
"Year" means a calendar year,

sent or received by facsimile, photographed or hthographed or wvisibly
expressed in all or any of these or any other modes of representing or
reproducing words,

(8) References to -

Mdividend" include bonus,

the “secretary" include (subject to the Statutes) any assistant or
deputy secretary of the Company appointed pursuant to these Articles
and any person duly appointed by the Directors to perform any of the
duties of the secretary of the Company and, where two or more

persons are duly appointed to act as joint secretanes of the Company,
include any one of those persons;

(n) "paid up" include credited as paid-up,

(C) words denoting the singular number also include the plural number and vice
versa, words denoting the masculine gender also include the ferminine gender
and words denoting persons include individuals, corporations and unincorporated
associations,

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

(E) the headings In and the index to these Articles are for ease of reference only
and shall not affect the construction of these Articles, and

(F) any reference to any statute or statutory provision shall be construed as a
reference to such statute or statutory provision as amended, re-enacted or
replaced from time to time

s CAPITAL
Capital

3. The share capital of the Company at the date of adoption of these Articles as the articles
of association of the Company 1s £700,000 divided into 14,000,000 ordinary shares of
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E£0 05 each

Allotment of shares

4

Subject to the provisions of the Statutes regarding pre-emption rights and any
resolution of the Company relating thereto or to any authority to allot relevant
secunties, all of the shares of the Company for the time being unissued shall be under
the control of the Directors who may generally allot (with or without conferring a night
of renunciation}, grant opttons over or otherwise dispose of the same to such persons
and on such terms and conditions and either at a premium or at par, and at such times
as the Directors think fit.

Redeemable shares

5 (A) The Company may by special resolution create shares which are, or at the

opticn of the Company are to be hable, to be redeemed, subject to and in accordance
with the provisions of paragraphs (B) and (C) of this Article 5 and the Statutes The
special resolution creating any such shares shall also make such alterations to these
Articles as may be necessary to specify the terms on which and the manner 1n which

any such shares shall be redeemed

{B) The price payable by the Company In respect of any of its redeemable shares to be

purchased by it for redemption shall be hmited as follows

() in the case of purchases by private treaty and by tender, such price
shall not exceed the average of the middle market quotations taken
from the London Stock Exchange Official List for the ten business
days before the date of the purchase in question,

{n) in the case of purchases through the market, such price shall not
exceed 105% (one hundred and five per cent.) of the average of
middle market quotations referred to in paragraph {1} above.

(C) Where the Company purchases any of its redeemable shares by tender or tenders,

such tender or tenders will be available in ke manner to all holders of such shares.

6 (A) The Board may at any time after the allotment of a share but before a person

has been entered in the Register as the holder of the share recognise a renunciation of
the share by the allottee in favour of another person and may grant to an allottee a right to
effect a renunciation on such terms and conditions as the Board thinks fit

(B} Notwithstanding anything 1n these Articles to the contrary, any shares in the Company
may be i1ssued, held, registered, converted to, transferred or otherwise dealt with In
uncertificated form and converted from uncertificated form to certificated form n
accordance with the Regulations and practices instituted by the Operator of the relevant
system Any provisions of these Articles shall not apply to any uncertificated shares to the
extent that such provisions are inconsistent with

) the holding of shares in uncertificated form,
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(m

(m)

()

(v)

(v1)

{(vit)

(n} the transfer of title to shares by means of a relevant system, or

(i} any provision of the Regulations,

(C) Without prejudice to the generality and effectiveness of the foregoing:

Articles 14, 15, 35, 36(B) and Article 36(C) shall not apply to uncertificated shares and the
remamnder of Article 36 shall apply in relation to such shares as If the reference therein to
the date on which the transfer was lodged with the Company were a reference to the date
on which the appropnate instruction was received by or on behalf of the Company In
accordance with the faclitres and requirements of the relevant system;

without prejudice to Article 36 in relation to uncertificated shares, the Board may also refuse
to register a transfer of uncertificated shares in such other crcumstances as may be
permitted or required by the Regulations and the relevant system,

references 1N these Articles to a requirement on any person to execute or deliver an
instrument of transfer or certificate or other document which shall not be appropriate in the
case of uncertificated shares shall, in the case of uncertificated shares, be treated as
references to a requirement to comply with any relevant requirements of the relevant system
and any relevant arrangements or regulations which the Board may make from time to time
pursuant to this Article 6,

for the purposes referred to in Article 43, a person entitled by transmission to a share In
uncertificated form who elects to have some other person registered shall either:

(a) procure that instructions are given by means of the relevant system to effect transfer of
such uncertificated share to that person, or

{b) change the uncertificated share to certificated form and execute an instrument of
transfer of that certificated share to that person;

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 shall maintain the Register in each case as
1Is required by the Regulations and the relevant system and, unless the Board otherwise
determines, holdings of the same holder or joint holders in certificated form and uncertificated
form shall be treated as separate holdings,

a class of share shaill not be treated as two classes by virtue only of that class compnising
both certificated shares and uncertificated shares or as a result of any provision of these
Articles or the Regulations which applies only in respect of certificated shares or
uncertificated shares;

references In Article 41 to instruments of transfer shall include, n relation to

uncertificated shares, instructions and/or notifications made in accordance with the relevant
system relating to the transfer of such shares,

(vin) for the purposes referred to in the penultimate sentence of Article 27 or the last

sentence of Article 47, the Board may in respect of uncertificated shares authorise
some person to transfer and/or require the holder to transfer the relevant shares in
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(1x)

()

(xn)

(xn)

(xun)

(D)

11
accordance with the faciities and requirements of the relevant system;

for the purposes of Article 140, any payment 1n the case of uncertificated shares may be
made by means of the relevant system (subject always to the facilities and requirements
of the relevant system) and without prejudice to the generality of the foregoing such
payment may be made by the sending by the Company or any person on 1ts behalf of
an nstruction to the Operator of the relevant system to credit the cash memorandum
account of the holder or joint holders of such shares or, If permitted by the Company, of
such person as the holder or joint holders may in writing direct and for the purposes of
Article 140 the making of a payment in accordance with the facilities and requirements
of the relevant system concerned shall be a good discharge to the Company,

subject to the Act, the Board may 1ssue shares as certificated shares or as uncertificated
shares n its absolute discretion and Articles 6, 142 and 143 shall be construed
accordingly,

the Board may make such arrangements or regulations (If any) as it may from time to time
in its absolute discretion think fit in relation to the evidencing and transfer of uncertificated
shares and otherwise for the purpose of implementing and/for supplementing the
provisions of this Article 6 and the Regulations and the faciities and requirements of the
relevant system and such arrangements and regulations (as the case may be) shall have
the same effect as If set out in this Article 6,

the Board may utihse the relevant system to the fullest extent avallable from time to time
in the exercise of the Company's powers or functions under the Act or these Articles or
otherwise n effecting any actions, and;

the Board may resolve that a class of shares 1s to become a participating secunity and
may at any time determine that a class of shares shall cease to be a participating
security.

Where any class of shares in the capital of the Company is a participating secunty
and the Company i1s entitled under any provisions of the Act or the rules made and
practices instituted by the Operator of any relevant system or under these Articles to
dispose of, forfeit, enforce a hen or sell or otherwise procure the sale of any shares
which are held in uncertificated form, such entitlement (to the extent permitted by the
Regulations and the rules made and practices instituted by the Operator of the relevant
system) shall include the night to

)} request or require the deletion of any computer-based entries in the
relevant system relating to the holding of such shares in uncertificated
form; and/or

() require any holder of any uncertificated shares which are the subject of
any exercise by the Company of any such entitlement, by notice In
writing to the holder concerned, to change his holding of such
uncertificated shares into certificated form within such period as may
be specified in the notice, prior to completion of any disposal, sale or
transfer of such shares or direct the holder to take such steps, by
instructions given by means of a relevant system or otherwise, as
may be necessary to sell or transfer such shares, and/or
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(1) appoint any person to take such other steps, by instruction given by
means of a relevant system or otherwise, I1n the name of the holder of
such shares as may be required to effect a transfer of such shares and
such steps shall be as effective as If they had been taken by the
registered holder of the uncertificated shares concerned; and/or

() transfer any uncertificated shares which are the subject of any exercise
by the Company of any such entitlement by entering the name of the
transferee in the Register in respect of such shares as transferred shares;
and/or

(v) otherwise rectify or change the Regqgister 1n respect of such shares In
such manner as maybe appropriate, and

(v1) take such other action as may be necessary to enable those shares to
be registered 1n the name of the person to whom the shares have
been sold or disposed of or as directed by him

For the purposes of this Article 6

() words and expressions shall have the same respective meantngs as in the
Reguiations;
() references herein to an uncertificated share or to a share (or to a

holding of shares) being in uncertificated form are references to that
share being an uncertificated unit of a secunty, and references to a
certificated share or to a share being in certificated form are references
to that share being a unit of a securnty which 1s not an uncertificated
unit, and

(i) "cash memorandum account™ means an account so designated
by the Operator of the relevant system

Payment of commission

7

In addition to all other powers of paying commissions, the Company may
exercise the powers conferred by the Statutes of paying commissions to any person In
consideration of his subscnbing or agreeing to subscribe, whether absolutely or
conditionally, for any shares in the Company or procuring or agreeing to procure
subscriptions, whether absolute or conditional, for any shares in the Company Subject to
the provisions of the Statutes, such commission may be satisfied by payment of cash or
(with the sanction of an ordinary resolution of the Company) the allotment of fully or
partly paid shares or partly in one way and partly in the other The Company may also
on any 1ssue of shares pay such brokerage as may be lawful

Trusts not recognised

8

Except as required by law and notwithstanding any information received by the
Company pursuant to any statutory provision relating to the disclosure of interests in
voting shares or otherwise, no person shall be recognised by the Company as holding
any share upon any trust and the Company shall not be bound by or be compelled in any
way to recognise (even when having notice thereof) any equitable, contingent, future or
partial thnterest in any share or any interest in any fractional part of a share or (except
only as by these Articles or by law otherwise expressly provided or as by statute
required or under an order of a court of competent junsdiction) any other right in respect
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13
of any share except an absolute rnight to the entirety thereof in the registered holder,

VARIATION OF RIGHTS
Consent to variation

9. Subject to the provisions of the Statutes, if at any time the capital of the Company
Is divided into different classes of shares all or any of the rights or privileges attached
to any class may be varied.-

in such manner (if any) as may be provided by such nights, or

in the absence of any such provision either with the consent in writing of the
holders of at least 75% (seventy-five per cent ) of the nominal amount of the
iIssued shares of that class or with the sanction of an Extraordinary Resolution
passed at a separate meeting (convened and conducted pursuant to the
provisions of Article 83) of the holders of the 1ssued shares of that class, but
not otherwise

The creation or i1ssue of shares ranking pan passu with or subsequent to the shares of
any class shall not {(unless otherwise expressly provided by these Articles or the nights
attached to such last mentioned shares as a class) be deemed to be a vanation of the
rights of such shares.

SHARE CERTIFICATES

Title to shares
10 Title to any shares may be evidenced otherwise by a definitive share certificate in

accordance with the Statutes and the Directors shall have power to implement
any arrangements they think fit for such ewvidencing which accords with the
Statutes or such subordinate legislation. The Company sha!ll enter on the Register,
In respect of all shares registered in the name of each holder, how many of such
shares are in certificated form and uncertificated form respectively

Member's right to share certificates, and time for delivery

11. Every person whose name s entered as a member in the Register in respect of any
shares of any class in certificated form (except a person in respect of whom the
Company i1s not by law required to i1ssue a share certificate) shall be entitled
without payment to a certificate therefor, upon the i1ssue thereof within one month
after allotment (or such other period as the terms of i1ssue shall provide), and
upon the transfer thereof in the case of fully paid shares within one month after
lodgment of transfer and in the case of partly paid shares within two months after
lodgment of transfer and in the case of conversion thereof from uncertificated to
certificated form within two months of the date of conversion

12 Every person whose name 1s entered as a member in the Register in respect of any
shares of any class 1n certificated form (except a person |n respect of whom the
Company 1s not by law required to i1ssue a share certificate) shall be entitled
without payment to a certficate therefor, upon the 1ssue thereof within one month
after allotment (or such other period as the terms of issue shall provide), and upon
the transfer thereof In the case of fully paid shares within one month after lodgment
of transfer and in the case of partly paid shares within two months after lodgment of
transfer and in the case of conversion thereof from uncerttficated to ceruficated
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14

form within two months of the date of conversion.

of sha ertificates

Every certificate for shares or debentures shall be 1ssued under the Seal or under
the official seal kept by the Company by virtue of section 40 of the Act or
otherwise 1n accordance with the Act

Cost of certificates

14

Every member shall be entitled without charge to one certificate for all his
shares, and when the capital of the Company 1s divided into different classes of
shares to one certificate for all his shares in each class, or upon payment of such
reasonable out of pocket expenses as the Board shall determine for each additional
certificate, to several certificates each for one or more of such shares of each class
Provided that, in the case of any share registered in the names of two or more persons,
the Company shall not be bound to 1ssue more than one certificate in respect thereof
to all the joint holders, and delivery of such certificate to any one of them shall be
sufficient delivery to all Where a member transfers part of the shares to which any
certificate relates, he shall be entitled to a certificate for the balance thereof without
charge. Every certificate shall specify the number and class and distinguishing
numbers (If any} of the shares to which It relates and the amount paid up thereon

Issue of a new certificate in the place of one damaged lost or destroyed

15

If any certificate be damaged or defaced, then, upon delivery thereof to the Directors,
they may order the same to be cancelled and may 1ssue a new certificate in lieu thereof.
If any certificate be lost, stolen or destroyed, then, upon such indemnity with or
without security as the Directors deem adequate being given, a new certificate 1n lieu
thereof shall be given to the party entitled to such lost, stolen or destroyed certificate
Every certificate 1ssued under this Article 15 shall be 1ssued without payment but there
shall be paid to the Company a sum equal to any exceptional expenses incurred by the
Company in prepanng any such indemnity and/or security referred to in this Article 15.

Shares not to have distinquishing numbers

16.

If, at any time, all the 1ssued shares of the Company, or all the issued shares of a
particular class are fully paid up and rank pan passu for all purposes, none of those
shares shall thereafter (subject to any resolution of the Directors to the contrary)
have a distinguishing number so long as it remains fully paid up and ranks pan passu
for all purposes with all shares of the same class for the time being i1ssued and fully
paid up,

CALLS ON SHARES

The Directors may, subject to the provisions of these Articles and to any relevant terms of
allotment thereof, from time to time make such calls as they think fit upon the members
in respect of all moneys unpaid on the shares held by them respectively provided that
fourteen days' notice at least be given of each call and each member shall pay the
amount of each call so made on him to the person and at the time and place specified by
the Directors in the said notice, A call may be made payable by installments. A call
shall be deemed to have been made as soon as the resolution of the Directors
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authonsing such call shall have been passed. A call may be revoked or postponed in
whole or Iin part as the Directors may determine

iabili joi ers of shar

18. The joint holders of a share shall be jointly and severally hable for payment of all
installments and calls in respect thereof and any one of such persons may give
effectual receipts for any return of capital payable in respect of such share

Installments to be treated as calls and_power to differentiate

19 If by the terms of any prospectus or by the conditions of allotment any amount 15
payable in respect of any shares by installments, every such installment shall be
payable as if it were a call duly made by the Directors of which due notice had been
gwen The Directors may on the issue of shares differentiate between the holders as to
the amount of caills to be paid and the times of payment

en | s calls installme ble

20 If the call or instaliment payable In respect of any share is not paid on or before the day
appointed for payment thereof, the person from whom the amount of the call or
installment 1s due shall pay interest on such amount at such rate as may be fixed by
the terms of allotment of the share or, if no rate 15 fixed, at the appropriate rate (as
defined by section 107 of the Act) from the time appointed for payment thereof until
the actuat payment thereof, and shall not receive any dividend in respect of the
amount unpauwd.

ent of calls in advanc

21, The Directors may, if they think fit, receive from any member willing to advance the
same all or any part of the money unpaid upon the shares held by him beyond the sums
actually called up; and upon the money paid in advance, or so much thereof as from
time to time exceeds the amount of the calls then made upon the shares In respect of
which such advance shall have heen made, the Company may pay interest at such rate
(not exceeding, without the sanction of the Company given by ordinary resolution, the
appropriate rate aforesaid) as the member paying such sum in advance and the
Directors agree upon

Sums due on allotment to be treated as calls

22 Any sum which by or pursuant to the terms of allotment of a share becomes payable on
allotment or at any fixed date, whether on account of the nomunal value of the share or
by way of premium, shall for the purposes of these Articles be deemed to be a call
duly made and payable on the date on which by or pursuant to the terms of allotment
the same becomes payable and, in case of non-payment, all the relevant provisions of
these Articles as to payment of interest and expenses, forfeiture or otherwise shatl
apply as If such sum had become payable by virtue of a call duly made and notified

Power to make calls if uncalled capital included in mortgage

23 If any uncalled capital of the Company i1s included in or charged by any mortgage or
other security, the Directors may delegate to the person in whose favour such mortgage
or security 1s executed, or to any other person in trust for him, the power to make calls
on the members n respect of such uncalled capital and to sue in the name of the
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Company or otherwise for the recovery of moneys becoming due In respect of calls so
made and to give valid receipts for such moneys. The power so delegated may (If
expressed so to be) be assignable,
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FORFEITURE OF SHARES

If call or installment not paid, notice may be given

24, If any member fails to pay the whole or any part of any call or installment on or before
the day appointed for the payment thereof, the Directors may, at any time thereafter
during such time as the call or installment or any part thereof remains unpaid, serve a
notice on such member requinng tum to pay such call or such part thereof as remains
unpaid, together with any interest that may have accrued thereon and all expenses
incurred by the Company by reason of such non-payment

Form of notice

25. The notice shall name a day (not being less than fourteen days after the date of service of
the notice) and a place on and at which such call or installment (or such part thereof as
remains unpaid) and such interest and expenses as aforesaid are to be paid The
notice shall also 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 installment 1s
payable will be hable to be forfeited

f i [o] ied wi shares eite

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

orfeited s es to bec e the e f the Compa

27. When any share has been forfeited in accordance with these Articles, notice of the
forfeiture shall be served upon the person who was before forfeiture the holder of the
share; but no forfeiture shall be in any manner invalidated by any omission or neglect to
give notice as aforesaid Subject to the provisions of the Statutes, any share so
forfeited shall be deemed to be the property of the Company, no voting rights shall be
exerased in respect thereof and the Directors may within three years of such forfeiture
sell, re-allot or otherwise dispose of the same in such manner as they think fit either to
the person who was befaore the forfeiture the holder thereof or to any other person, and
either with or without any past or accruing dividends and, in the case of re-allotment,
with or without any money paid thereon by the former holder being credited as paid-up
thereon. The Directors may, If necessary, authorise some person to execute a transfer of
a forfeited share to any such other person as aforesaid. Any share not disposed of in
accordance with the foregoing within a period of three years from the date of its
forfeiture shall thereupon be cancelled in accordance with the provisions of the
Statutes
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Directors' power to annul forfeiture

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

A e pai ithstandi orfei

29 A member whose shares have been forfeited shall thereupon cease to be a member 1n
respect of such shares but shall nevertheless be liable to pay (and shall forthwith pay)
to the Company all calls, installments, interest, and expenses owing upon or in respect
of such shares at the time of forfeiture, together with interest thereon, from the time of
forfeiture until payment, at such rate as may be fixed by the terms of allotment of the
shares or, f no rate 1s so fixed, at the appropriate rate aforesatd, and the Directors
may enforce payment thereof If they think fit

Statutory Declaration by Director as to forfeiture

30 A statutory declaration in writing that the declarant 1s a Director of the Company, and
that a share has been duly forfeited in pursuance of these Articles, and stating the time
when it was forfeited, shall, as against all persons claiming to be entitled to the share, be
conclusive evidence of the facts therein stated and such declaration, together with a duly
sealed certificate of propnetorship of the share delivered to a purchaser or allottee
thereof, shall (subject to the execution of any necessary transfer) constitute a good title
to the share, and the new holder thereof shall be discharged from all calls made prior to
such purchase or allotment, 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 omission,
irregulanty or invalidity 1n or relating to or connected with the proceedings in reference
to the forfeiture, sale, re-allotment or disposa! of the share

LIEN ON SHARES

Company's lien on shares

31 The Company shall have a first and paramount en and charge upon all the shares, other
than fully paid-up shares, registered in the name of each member (whether solely or
jointly wath other persons) for any amount payable in respect of such shares, whether
the period for payment thereof shall have actually armved or not and such hen shall
extend to all dividends from time to time declared or other moneys payable in respect
of such shares. Unless otherwise agreed, the registration of a transfer of shares shall
operate as a waiver of the Company's lien, if any, on such shares

Enforcement of lien by sale

32, For the purpose of enforcing such a lien, the Directors may sell all or any of the
shares subject therete, in such manner as they think fit, but no such sale shall be
made until such period referred to in Article 31 shall have arrived and until notice In
wrting stating, and demanding payment of, the sum payable and giving notice of the
intention to sell in default of such payment shall have been served in such manner as
the Directors shall think fit on such member and default shall have been made by him
in the payment of such amounts payable for seven days after such notice
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Application of proceeds of sale
33. The net proceeds of any such sale, after payment of the costs thereof, shall be apphed
In or towards satisfaction of such part of the amount in respect of which the hen exists
as I1s presently payable. The residue, if any, shall {(subject to a like lien for sums not

presently payable as existed upon the share before the sale) be paid to the member or
the person (If any) entitled by transmission to the shares.

Validity of sale for enforci ie

34, Upon any sale for enforcing any hen in purported exercise of the powers

hereinbefore given, the Directors may in the case of a sale nominate some person to -

execute a transfer of the shares sold in the name and on behalf of the registered
holder or s executors or adrmimistrators and may in any case cause the name of the
purchaser to be entered n the Register in respect of the shares sold and the purchaser
shall not be bound to see to the regularity of the proceedings or to the application of
the purchase money and, after his name has been entered in the Register in respect of
such shares, the valdity of the sale shall not be impeached by any person and the
remedy of any person aggrieved by the sale shall be iIn damages only and against the
Company exclusively

TRANSFER OF SHARES

F: transfe

35. All transfers of shares may be effected by transfer in wrnting 1In any usual or
commen form or in any other form acceptable to the Directors and may {except in the
case of a corporation) be under hand only. The instrument of transfer shall be signed
by or on behalf of the transferor and (except In the case of fully paid shares) by or on
behalf of the transferee. The transferor shall remain the hclder of the shares concerned
until the name of the transferee is entered In the Register In respect thereof.

Directors’ er to ref istration of transf

36 The Directors may, in their absolute discretion and without assigning any reason
therefor, refuse to register any transfer of shares.

(A} Unless all of the following conditions are satisfied: -
) {subject to paragraph {C) of this Article) it 15 m respect of a fully paid
share,
{n) it 1s in respect of a share on which the Company does not have a
lien;
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(m) It 1s 1n respect of only one class of shares,

(W) it 1s 0 favour of not more than four joint holders as transferees,

(v) 1t 1s duly stamped or duly certified or otherwise shown to
the satisfaction of the Board to be exempt from stamp duty,

(w1} the conditions referred to In Article 37 have been satisfied in
respect thereof.

(8) (Subject to Article 76(B)) the transferor of which or any person appearing
to be interested in which has been duly served with, but 1s 1n default in
complying with, a statutory notice as descnibed in Article 76(A)(u), provided
always that this paragraph (B) shall not apply in respect of a transfer (1) which 1s
a Permitted Sale within the meaning set out in Article 76(B), or (1) of shares by a
transferor whose holding of shares immediately prior to the proposed transfer
represents less than 0.25% (one-quarter of one per cent.) of the i1ssued shares
of the relevant class

{(C) In respect of a share which i1s not fully paid, the Directors may not exercise
thewr discretion in such a way as to prevent dealings therein on the London
Stock Exchange from taking place on an open and proper basis,

(D) If the Directors refuse to register a transfer, they shall within two months
after the date on which the transfer was lodged with the Company send to the
transferee notice of the refusal Any instrument of transfer which the Directors
refuse to register shall (except in the case of suspected or actual fraud) be
returned to the person depositing it. All instruments of transfer which are
registered may be retained by the Company

Reqistration of transfers

37

38.

Every instrument of transfer must be left at the Transfer Office (or at such other place as
the Directors may from time to time determine) to be registered, accompanied by the
relevant share certificate(s) {save in the case of a Recogmsed Clearing House or a
nominee of a Recognised Clearing House or of a Recognised Investment Exchange
where a share certificate has not been 1ssued in respect of the shares in question), and
such other evidence as the Directors may reasonably require to prove the title of the
transferor and the due execution by him or his duly authorsed agent of the transfer.
Thereafter, the Directors, subject to the power vested in them by Article 36, shall
register the transferee as the holder.

e8s 0 istrati

No fee shall be chargeable by the Company for registenng any transfer, probate, letters of
administration, certificate of marmage or death, power of attorney or other document
relating to or affecting the title to any shares or the right to transfer the same or
otherwise for making any entry in the Register affecting the title to any shares

15
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Suspension of reqistration and closing of Reqgister

39. The registration of transfers may be suspended at such times and for such periods as
the Directors may from time to time deterrmine and either generally or in respect of any
class of shares, The Reqister shall not be closed for more than thirty days in any year and
notice of closure shall be given by advertisement in accordance with the Statutes,

etenti of in nts of n

40 All instruments of transfer which are registered shall, subject to Article 41 (1), be
retained by the Company but any instrument of transfer which the Directors may refuse
to register shall (except in the case of fraud) be returned to the person depositing the

same
io sfers er docu
41 (A) The Company shall be entitled to destroy.

() all instruments of transfer which have been registered at any time
after the expiration of six years from the date of reqistration
thereof,

() all dividend mandates and any varnations or cancellations thereof
and all notifications of change of address at any time after the
expiration of two years from the date of recording thereof,

() all registered share certificates which have been cancelled at any
time after the expiration of one year from the date of such
cancellation;

(1v) all paid dividend warrants and cheques at any time after the
expiration of one year from the date of actual payment thereof;
and

(v) any other document on the basis of which any entry in the
Register has been made at any time after the expiration of six years
from the date on which an entry in the Register was first made In
respect of it.

Provided always that any such instrument, mandate, vanation, cancellation,

notification, certificate, warrant, cheque or other document may be destroyed

before the expiration of the relevant period as aforesaid If an accurate, complete
and legible copy thereof 1s retained on microfilm or any other mechanical or
electronic method of recording and maintaining such coples

(B) It shall conclusively be presumed in favour of the Company that every entry

in the Register purporting to have been made on the basis of a document so
destroyed was duly and properly made, that every instrument of transfer so
destroyed was a valid and effective instrument duly and properly registered,
that every share certificate so destroyed was a valid and effective document
duly and properly cancelled, that every other document heremnbefore
mentioned 50 destroyed was a valid and effective document in accordance with
the recorded particulars thereof in the books or records of the Company and
that every paid dividend warrant and cheque so destroyed was duly paid
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Provided always that,

4} the provisions aforesaid shall apply only to the destruction of a
document effected in good faith and without express notice to the
Company of any claim (regardless of the parties thereto) to which the
document might be relevant;

(n) nothing contained 1n this Article 41 shall be construed as imposing
upon the Company any hability in respect of the destruction of any
such document earher than as aforesaid or in any case where the
conditions of proviso {1) above are not fulfilled; and

() references 1n this Article 41to the destruction of any document
include references to the disposal thereof in any manner.,

TRANSMISSION OF SHARES

Representatives of interest of deceased members

42

The executors or administrators of a deceased member {not being one of two or more
joint holders) shall be the only persons recognised by the Company as having any title
to shares held by him alone; but, in the case of shares held by more than one person,
the survivor or survivors only shall be recognised by the Company as being entitled to
such shares, Nothing in this Article 42 shall release the estate of a deceased holder
(whether sole or joint) from any hability in respect of any share solely or jointly held
by him.

Election in case of death or bankruptcy of member

43.

Any person becoming entitled to a share in consequence of the death or bankruptcy of
any member may, upon such evidence being produced as may be required by the
Directors, elect in writing either to be registered as a member (iIn respect of which
registration no fee shall be payable) by giving notice in writing to that effect or, without
being so registered, execute a transfer to some other person who shall be registered as a
transferee of such share and the execution of such a transfer shall signify his election as
aforesaid; but the Directors shall in either case have the like power of declining or
refusing te register such transfer as 1s provided with respect to ordinary transfers The
Directors may at any time give notice requiring any such person to elect as aforesaid
and, If such notice 1s not comphed with within sixty days, the Directors may thereafter
withhold payment of all dwvidends and other moneys payable In respect of such share
until comphance therewith

Rights as to dividends and voting

44

Any person becoming entitled to a share in consequence of the death or bankruptcy of
any member shall be entitled to the same dividends and other advantages to which he
would be entitled If he were the registered holder of the share, except that he shall not,
unless and until he I1s registered as a member in respect of the share, be entitled Iin
respect of it to receive notices of or to exercise or enjoy any right or privilege conferred
by membership in relation to meetings of the Company

CONSOLIDATION AND SUB-DIVISION OF SHARES
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Consolidation

45 The Company may by ordinary resolution consclidate its shares, or any of them, into
shares of a larger amount

Sub-division

46 The Company may by ordinary resolution sub-divide its shares, or any of them, into
shares of a smaller amount and may by such resolution determine that, as between the
holders of the shares resulting from such sub-diviston, cne or more of such shares shall
have some preferred or other advantage as regards dividend, capital, voting or
otherwise over or shall have such deferred nghts or be subject to such restrictions as
compared with the other or others as the Company has power to attach to shares
upon the allotment thereof

Fractions

47 Subject to any direction by the Company In general meeting, whenever as the result of
any consolidation or sub-division of shares members of the Company are entitled to any
Issued shares of the Company in fractions, the Directors may deal with such fractions as
they shall determtne and, in particular, may sell the shares to which members are
s0 entitled n fractions for the best price reasonably obtainable and pay and distnbute to
and amongst the members entitled to such shares in due proportions the net proceeds
of the sale thereof provided always that, where a member 1s entitled to net proceeds of
sale of less than £3 {or such other amount as the Board, having regard to any relevant
requirement of the London Stock Exchange in relation thereto, may determine), they
will not be distributed as aforesaid but will be retained for the benefit of the Company.
For the purpese of giving effect to any such sale, the Directors may nominate some
person to execute a transfer of the shares sold on behalf of the members so entitled to
the purchaser thereof and may cause the name of the purchaser to be entered in the
Register as the holder of the shares compnised 1n any such transfer and he shall not be
bound to see to the application of the purchase money nor shall tus title to the shares
be affected by any irregularity or invahdity in the proceedings in reference to the sale

CONVERSION OF SHARES INTO STOCK

Paid-up shares convertible into stock

48, The Company may frem time to time by ordinary resolution convert all or any fully paid-
up shares into stock of the same class as the shares which shall be so converted and
may from time to time in ke manner reconvert such stock into fully paid-up shares of
the same class and of any denomination,

Transfer of stock

49 When any shares have been converted into stock, the several holders of such stock may
thenceforth transfer their respective interests therein, or any part of such interests, in
the same manner and subject to the same regulations as and subject to which any shares
n the capital of the Company may be transferred, or as near thereto as circumstances
admit, but the Directors may from time to time fix the minimum amount of stock
transferable (which minimum shall not exceed the nominal amount of the shares from
which the stock arose) and direct that fractions of that minimum shall not be
transferred, but with power at their discretion to waive such rules 1n any particular
case
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Privilege of stockholders

50

efi

51,

The several holders of such stock shall be entitled to participate in the dividends and
profits of the Company according to the class of stock and the amount of ther
respective interests 1n such stock, and such interests shall, in proportion to the
amount thereof, confer on the holders thereof respectively the same privileges and
advantages for the purpose of voting at meetings of the Company and for other
purposes as would have been conferred by shares of the same dass of equal amount In
the capital of the Company, but so that none of such privileges or advantages, except
the participation in the dividends and profits of the Company and in the assets of the
Company on a winding up, shall be conferred by any such amounts of stock as would not,
if existing In the shares, have conferred such pnivileges or advantages

itions of "st " and stoc de

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

INCREASE OF CAPITAL

crease of ita

52

The Company may, from time to time, by ordinary resolution, increase the capital by
the creation of new shares, such increase to be of such aggregate amount and to be
divided into shares of such respective amounts as the resolution may prescribe.
Subject to such pnvileges, prionties or conditions as are or may be attached thereto, all
new shares shall be subject to the same provisions in all respects as If they had been
part of the onginal capital,

Power to attach rights to new shares

53.

Subject to the provisions of the Statutes, any new shares in the capital of the
Company may be allotted with such preferential right to dividend and such priority In
the distnbution of assets or subject to such postponement of dividends or in the
distnbution of assets and with or subject to such preferential or limited or qualified nght
of voting at general meetings as the Company may from time to time by ordinary
resolution deterrmine or, If no such determination be made, as the Directors shall
determine, but so that the nights attached to any issued shares as a class shall not be
varied except with the consent of the holders thereof duly given under the provisions of
these Articles Subject as aforesaid, any preference shares may be i1ssued on the terms
that they are, or, at the option of the Company, are to be liable to be redeemed.

REDUCTION OF CAPITAL

Reduction of capital

54,

The Company may from time to time by special resolution reduce its share capital,
any capital redemption reserve and any share premium account in any manner
authonsed, and with and subject to any inadent prescnibed or allowed, by the
Statutes The Company may also by ordinary resolution cancel any shares not taken or
agreed to be taken by any person and diminish the amount of its share capital by the
nominal value of the shares so cancelled.
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PURCHASE OF OWN SHARES

Company may purchase own shares

55 The Company may purchase its own shares (including any redeemable shares) but so
that no such purchase shall take place save in accordance with the Statutes and on the
basis that such purchase 1s sanctioned by an extraordinary resolution passed at a
separate class meeting of the holders (If any) of any class of shares which are
convertible into shares of another class where such shares would, If so converted, entitle
the holders thereof to attend and vote at general meetings of the Company

GENERAL MEETINGS
w 1 e e eld
56. A general meeting shall be held in every year as the annual general meeting of the

Company (and specified as such in the notice convening the meeting), at such time
(within a penod of not more than fifteen months after the holding of the last preceding
annual general meeting) and place as may be determined by the Directors. The
general meetings referred to In this Article 56 shall be called annual general meetings.
All other general meetings shall be called extraordinary general meetings

When extraordinary general meetings to be called

57 The Directors may call an extraordinary general meeting whenever they think fit and
shall in any event do so when and in the manner required by section 142 of the Act
Extracrdinary general meetings shall also be convened on such requisition, or in default
may be convened by such requisitionists, as provided by the Statutes. If at any time
there are nat within the United Kingdom sufficient directors capable of acting to form a
quorum for a meeting of the Directors, any Director or any two members of the
Company may convene an extraordinary general meeting in the same manner as nearly
as possible as that in which general meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS
Notice of meetings
58 An annual general meeting and an extraordinary general meeting called for the

passing of a special resolution shall be called by not less than twenty one days' notice
in writing and all other extraordinary general meetings shall be called by not less than
fourteen days' notice 1n writing. The notice shall be exclusive of the day on which it 1s
served or deemed to be served and of the day for which it is given and shall specify the
place, the day and hour of meeting, and in case of special business the general nature of
such business The notice shall be given to the members (other than such as, under the
provisions of these Articles or the terms of i1ssue of the shares they hold, are not
entitled to receive notice from the Company), to the Directors and to the Auditors. A
notice calling an annual general meeting shall specify the meeting as such and the
notice convening a meeting to pass a special resolution or an extraordinary resolution
as the case may be shall specify the intention to propase the resolution as such

Omission to send notice

59, The accdental omission to give notice of a meeting, or to send an instrument of proxy
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with a notice to a person entitled to receive the same when so required or the non-
receipt of a notice or instrument of proxy by any such person shall not invalidate the
proceedings at that meeting

Meetings at short notice

60 A general meeting shall, notwithstanding that it 1s called by shorter notice than that
specified n Article 58, be deemed to have been duly called if 1t 15 so agreed by such
members as are prescribed in that behalf by the Statutes.

Proxies

61 In every notice calling a meeting of the Company or any class of the members of the
Company, there shall appear with reasonable prominence a statement that a member
entitled to attend and vote 1s entitled to appoint one or more proxies to attend and, on
a poll, vote instead of him, and that a proxy need not also be a member

BUSINESS OF GENERAL MEETINGS

Busine annual general i

62. The business of an annual general meeting shall be.

) to receive and consider the profit and loss account, the balance sheet and
reports of the Directors and of the Auditors, and the documents required by
law to be annexed to the balance sheet,

to elect Directors and officers 1n the place of those retirng by rotation or
otherwise or ceasing to hold office pursuant to Article B8 and to fix their
remuneration If required;

() to declare dividends,

() to appoint the Auditors (when special notice of the resolution for such
appointment 15 not required by the Statutes) and to fix, or determine the
manner of the fixing of, their remuneration

All other business transacted at an annual general meeting unless specifically stated
otherwise in these Articles and all business transacted at an extraordinary general
meeting shall be deemed special

Special notice of a resolution

63. Where by any provision contained in the Statutes special notice 1S required of a
resolution, the resolution shall not be effective unless notice of the intention to move it
has been given to the Company not less than twenty eight days (or such shorter
peniod as the Statutes permit) before the meeting at which 1t 15 moved, and the
Company shall give to its members, subject as in these Articles provided, notice of any
such resolution as provided by the Statutes.
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PROCEEDINGS AT GENERAL MEETINGS

Quorum

64, Subject to the provisions of Article 65 1n respect of adjourned meetings, for all purposes
the quorum for a general meeting shall be not less than 3 members present in person or
by proxy and entitled to vote. No business shall be transacted at any general meeting
unless the requisite quorum shall be present when the meeting proceeds to business,
The appointment of a ¢chairman in accordance with the provisions of these Articles shall
not be treated as part of the business of the meeting

Pro S um n rese

65, If within thirty minutes from the time appointed for the meeting a querum is not
present, the meeting, If convened by or upon the requisition of members, shall be
dissolved. In any other case, 1t shall stand adjourned to such day and to such time and
place as the charman shall appoint At any such adjourned meeting, the member or
members present In persen or by proxy and entitled to vote shall have power to decide
upon all matters which could properly have been disposed of at the meeting from which
the adjournment took place

Chairman

66 The chairman of the Board or, in his absence, the deputy chairman (If any) shall preside
as chairman at every general meeting of the Company If there 15 no such chairman, or if
at any meeting he 1s not present within fifteen minutes after the time appointed for
holding the meeting or he 1s unwilling to act, the Directors present shall select one of
their number to be chairman failing which the members present and entitled to vote shall
choose one of therr number to be chairman

Power to adjourn meeting

67 The chairman may, with the consent of the meeting {and shall, if so directed by the
meeting) adjourn any meeting from time to time and from place to place. No business
shall be transacted at any adjourned meeting other than the business left unfimshed at
the meeting from which the adjournment took place

w otice of adjourned meeti o be giv

68. Whenever a meeting 1s adjourned for twenty eight days or more or sine dte, seven clear
days' notice In writing at the least specifying the place, the day and hour of the
adjourned meeting shall be given to the members subject as and in manner heren
mentioned, to the Directors and to the Auditors, but 1t shall not be necessary to specify
In such notice the nature of the business to be transacted at the adjourned meeting
Save as aforesaid, 1t shall not be necessary to give any notice of an adyournment,

d for

69 At any general meeting, a resolution put to the vote of the meeting shall be decided on
a show of hands unless a poll 1s (before or on the declaration of the result of the show
of hands) demanded by
(A) the chairman of the Meeting; or
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(B) not less than three members present in person or by proxy and entitled to attend
and
vote at the meeting, or

(C) a member or members present n person or by proxy and representing not
less than one-tenth of the total voting nghts of all the members having the right
to vote at the meeting, or

(D) a member or members present n person or by proxy and holding shares in
the Company conferring a night to vote at the meeting being shares on which
an aggregate sum has been paid equal to not less than one-tenth of the total
sum paid up on all the shares conferring that nght.

A demand for a poll may be withdrawn

Evidence of passing of resolution

70.

Unless a poll 1s demanded, a declaration by the chairman of the meeting that a resolution
has been carried, or carnted unanimously, or by a particular majority, or lost, and an entry
to that effect in the minute book, shali be conclusive evidence of that fact without proof
of the number or proportion of the votes recorded for or against such resolution. If a
polt 1s demanded, it shall be taken in such manner {including the use of ballot or voting
papers or tickets) as the chairman of the meeting may direct, and the result of the poll
shall be deemed to be the resoclution of the meeting at which the poll was demanded.
The chairman of the meeting may (and, iIf so directed by the meeting, shall) appoint
scrutineers and may adjourn the meeting to some place and time fixed by him for the
purpose of declaring the resuit of the poll.

Casting vote

71

In the case of an equality of votes, the chairman shall, both on a show of hands and at a
poll, have a casting vote i1n addition to the votes to which he may be entitied as
a member,

Poll demanded by proxy

72 A valid mnstrument appointing a proxy shall be deemed to confer authority to demand or
join in demanding a poll and, for the purposes of Article 69, a demand by a proxy for a
member or other person entitled to vote shalli be deemed to be a demand by that
member or other person

ow poll take
73 A poll demanded on the election of a chairman of a general meeting or on a question of

adjournment shall be taken forthwith. A poll demanded on any other questton shall be
taken either immedately or at such subsequent time {not being more than thirty days
from the date of the meeting) and place as the chairman of the meeting may direct No
notice need be given of a poll not taken immediately, The demand for a poll shall not
prevent the continuance of a meeting for the transaction of any business other than
the question on which the poll has been demanded
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VOTING
VYotes of members
74 Subject to any special terms as to voting upon which any shares may have been

iIssued or may for the time being be held, every member present in person shall upon a
show of hands have one vote and every member present in person or by proxy shall
upon a pell have one vote for every share of which he s holder A member who I1s a
patient (within the meaning of the Mental Health Act 1983) may vote, whether on a show
of hands or on a poll, by his recever or curator bonis and such receiver or curator bonis
may, on a poll, vote by proxy.

Joint Owners

75 If two or more persons are jointly entitled to shares for the time being conferring
a night to vote, any one of such persons may vote at any meeting, either
personally or by proxy, in respect thereof as If he were solely entitled thereto
and, If more than one of such joint holders be present at any meeting, either
personally or by proxy, the member whose name stands first on the Register as
one of the holders of such shares, and no other, shall be entitled to vote In
respect of the same

When members not to vote

76 (A) No member shall, unless the Directors otherwise determine, be entitled
to be present or to vote, either In person ¢r by proxy, at any
general meeting or upon any poll or to exercise any privilege as a
member in relation to meetings of the Company in respect of any
shares held by him ("Relevant Shares") If either:

(1) any calls or other moneys due and payable in respect of those shares
remain unpaid, or

(n) he or any other person appearing to be interested in any Relevant Shares
("Other Person") has been duly served, pursuant to any provision of
the Statutes concerning the disclosure of interests tn voting shares,
with a notice (a "statutory notice") lawfully requiring the provision to
the Company (within such period (not being less than twenty eight
days or, 1n the event that the Relevant Shares represent 0 25%
(one-quarter of one per cent.) or more of the I1ssued shares of the
relevant class, fourteen days} as 1s specified in such notice) of
information regarding any of such Relevant Shares and he or such
Other Person 1s 1n default in complying with such notice

For the purposes of paragraph (n) of this Article 76(A), a person shall be treated as appearing to
be interested in any shares If the member holding such shares has given to the Company a
notification pursuant to a statutory notice which fails to establish the dentity of the person or
persons interested in such shares and If (after taking into account the said notification and any
other relevant notification) the Company knows or has reasonable cause to believe that the
person In question I1s or may be interested in such shares

{BY The prohibitions on transfer referred to n Articie 36(B) and on attendance and
voting at any general meeting and on exercising any privilege as described in
Article 76(A) shall cease to apply in respect of the circumstances described n
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paragraph (n) of Article 76(A) upon the expiry of seven days after the earher of.

() receipt by the Company of notification that the Relevant Shares
have been transferred pursuant to a Permitted Sale; and

() due compliance, to the Company's satisfaction, with the statutory
notice

For these purposes, "Permitted Sale" means a sale of all the Relevant Shares to a bona
fide third party who 1s not connected with the member concerned or any Other Person,
being a sale which 1s effected through the London Stock Exchange, through an overseas
Investment exchange (as defined in section 207 of the Financial Services Act 1986) or
by acceptance of a takeover offer (within the meaning given to that term by section 428
of the Act).

Votes may be given personally or by proxy

77 On a poll, votes may be given personally or by proxy and a member entitled to more
than one vote need not, If he votes, use all his votes or cast all the votes he uses the
same way.

ointme f pro ei riti
78. The instrument appointing a proxy shall be in writing in the usual form, or such other

form as shall be approved by the Directors, under the hand of the appointor or his duly
constituted attorney or, If such appointor is a corporation, under (ts common seal or
signed on its behalf by an attorney or a duly authonsed officer of the corporation A
proxy need not be a member of the Company. A member may appoint more than one
proxy to attend on the same occasion Deposit of an instrument of proxy shall not
preclude a member from attending and voting Iin person at the meeting or any
adjournment thereof

Deposit of proxy fo )

79 The instrument appointing a proxy, together with the power of attorney (if any) under
which it 1s signed, or a notanally certified copy thereof, shall be deposited at the Office, or
at such other place within the United Kingdom as 1s specified for that purpose in any
instrument of proxy sent by the Company in relation to the meeting, not less than forty
eght hours before the time for holding the meeting or adjourned meeting at which the
person named in such nstrument proposes to wvote and, in default thereof, such
instrument shall not be treated as valid.

Validity of proxy form

80 An instrument appointing a proxy shall, unless the contrary is stated thereon, be vald
as well for any adjournment of the meeting to which it relates. No instrument of proxy
shall be valid after the expiry of twelve months from the date of its execution When two
or more instruments of proxy are received by the Company in respect of the same
shareholding and the same meeting, then only the instrument bearing the latest date
shall be valid Where two or more such instruments bear the same date, only the latest to
be received by the Company shall be accepted as the wvalid instrument of proxy
provided that, if the Company i1s unable to determine which instrument was last
delivered, then none shall be treated as valid.
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When votes by proxy valid though authority revoked

81

A vote given 1n accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or thcapacity of the principal or revocation of the
instrument of proxy or the authority under which 1t was executed or transfer of the share in
respect of which the vote 15 given, provided no intimation In wrting of the death,
incapacity, revocation or transfer shall have been received at the Office (or such other
place as 15 specified for depositing the instrument of proxy) before the time for holding the
meeting or adjourned meeting or the holding of a poll subsequently thereto at which such
vote 1s given

Corporations acting by representatives

82

Any corporation which 1s 8 member of the Company may, by resolution of its directors
or other governing body, authonse any person t¢ act as Its representative at any
meetings of the Company or of any class of members thereof Such representative shall
be entitled to exercise the same powers on behalf of the corporation which he represents
as If he had been an individual shareholder, including power, when personally present,
to vote on a show of hands. The Directors may, but shall not be bound to, require
evidence of the authority of any person purporting te act as the representative of any
such corporation

CLASS MEETINGS

Proceedings at meetings of classes of members

83.

Any meeting for the purposes of Article 9 shall be convened and conducted in all
respects as nearly as possible in the same way as an extraordinary general meeting of
the Company, provided that (a) no member, not being a Director, shall be entitled to
notice thereof or to attend thereat unless he 1s a holder of shares of the class the rnights
or privileges attached to which are intended to be vaned or abrogated by the
resolution, (b) no vote shall be given except in respect of a share of that class, {¢) the
quorum at any such meeting shall be two persons at least present holding or
representing by proxy af least one-third in nominal value of the issued shares of the
class and, at an adjourned meeting, one persocn holding shares of the class In question
or his proxy and (d) a poll may be demanded by any member present (n person or by
proxy and entitled to vote at the meeting.

DIRECTORS AND OTHER OFFICERS

Number of Directors

84,

Unless and until otherwise determined by the Company In general meeting, the
number of Directors shall not be less than 2 but, unless and until otherwise
determined as aforesaid, there shall be no maximum hmit on the number of Directors.
The continuing Directors may act notwithstanding any vacancy in their body, provided
that If the number of the Directors be less than the prescribed minimum the remaining
Director or Directors shall forthwith appoint an additional Director or additional Directors
to make up such minimum or shall convene a general meeting of the Company for the
purpose of making such appointment If there be no Director or Directors able or willing
to act, then any two shareholders may summon a general meeting for the purpose of
appointing Directors, Any additional Director so appointed shall (subject to the
provisions of the Statutes and these Articles) hold cffice only until the dissolution of the
annual generatl meeting of the Company next following such
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appointment unless he 1s re-elected during such meeting and he shall not retire by
rotation at such meeting or be taken into account in determining the rotation of
retirement of Directors at such meeting.

Fees of Directors

85.

There shall be paid out of the funds of the Company by way of remuneration of
directors who are not managing or executive directors appointed under Article 92 fees
at such rates as the Dwectors may from time to time determine provided that such
fees do not In the aggregate exceed the sum of £100,000 per annum (exclusive of
value added tax, If applicable} or such cther figure as the Company may in general
meeting from time to time determine. Such fees shall be divided among such Directors
in such proportion or manner as may be determined by the Directors and, in default of
determination, equally

Traveling and hotel expenses and special remuneration

86

87

a8

The Directors (including any alternate Directors} shall be entitled to be repad all
reasonable traveling, hotel and other expenses incurred by them respectively in or
about the performance of their duties as Directors including any expenses incurred In
attending meetings of the Board or of committees of the Board or general meetings
and, If In the opinion of the Directors, it 1s desirable that any of their number should
make any special Journeys or perform any special services on behalf of the Company or
its business, such Director or Directors may be paid such reasonable additional
remuneration and expenses therefor as the Directors may from time to time
determine.

ualification of Directors and attendance at General Meetings and separate General

Meetings

A Director shall not be required to hold any shares in the Company by way of
qualification A Director who 1s not a member of the Company shall be entitled to
receive notice of and attend and speak at all general meetings of the Company and at
all separate general meetings of the holders of any class of shares in the capital of the
Company

' e | v ie

Without prejudice to the power of the Company pursuant to these Articles, the Directors
shall have power at any time to appoint any person either to fill a casual vacancy or as an
addition to the Board, but so that the total number of Directors shall not exceed any
maximum number fixed 1n accordance with these Articles Subject to the provisions of the
Statutes and of these Articles, any Director so appainted shall hold office only until the
dissolution of the annual general meeting of the Company next following such
appointment unless he s re-elected dunng such meeting, and he shall not retire by
rotatton at such meeting or be taken into account in determining the rotation of
retirement of Directors at such meeting.
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89, Any Director may by wnting under his hand appoint (1) any other Director or (1) any
other person who s approved by the Board as hereinafter provided to be tus alternate.
Every such alternate shall (subject to his giving to the Company an address within the
United Kingdoem at which notices may be served on him) be entitled to receive notices of
all meetings of the Directors and, in the absence from the Board of the Director
appointing him, to attend and vote at meetings of the Directors, and to exercise all the
powers, rights, duties and authorities of the Director appointing him. Provided always
that no appointment of a person other than a Director shall be operative unless and
until the approval of the Board by a majority consisting of not less than two-thirds of the
whole Board (which shall, for these purposes, exclude the Director proposing to make
the appointment) shall have been given A Director may at any time revoke the
appointment of an alternate appointed by him and, subject to such approval as
aforesaid where requisite, appoint another person in his place If a Director shall die or
cease to hold the office of Director, the appointment of his alternate shall thereupon
cease and determine, provided always that if, any Director retires but is re-elected at the
meeting at which such retirement took effect, any appointment made by him pursuant
to this Article which was In force iImmediately prior to his retirement shall continue to
operate after his re-election as f he had not so retired. The appointment of an
alternate Director shall cease and determine on the happening of any event which, I
he was a Director, would render him legally disqualified from acting as a Director or if
he has a receving order made against him or If he compounds with his creditors
generally or if he becomes of unsound mind An alternate Director need not hold a share
qualification and shall not be counted In reckening any maximum number of Directors
allowed by these Articles for the time being A Director acting as alternate shall have an
additional vote at meetings of Directors for each Director for whom he acts as
alternate but he shall count as only one for the purpose of determining whether a
guorum be present

Alternate to be responsible for his own acts

90 Every person acting as an alternate Director shall be an officer of the Company and
shall alone be responsible to the Company for his own acts and defaults. He shall not be
deemed to be the agent of or for the Director appointing him.

Remuneration ernate

91 The remuneration of any such alternate Director shall be payable out of the
remuneration payable to the Director appointing him, and shall consist of such portion
of the last mentioned remuneration as shall be agreed between the alternate and the
Director appointing htm,

MANAGING AND EXECUTIVE DIRECTORS

Appointment

92. Subject to the provisions of the Statutes, the Directors may from time to time appoint
one or more of therr body to be executive chairman or chief executive or joint chief
executive, managtng director or joint managing director of the Company or any one or
more of such offices or to hold such other executive office in relation to the
management of the business of the Company as they may decide either for a fixed
term or without any limitation as to the period for which he or they is or are to hoid
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such office, and may, from time to time (subject to the provisions of any service
contract between him and the Company and without prejudice to any claim he may have
for compensation or damages for breach of any such service contract) remove or
dismiss hum or them from such office and appoint another or others in his or their
place or places.

Remuneration of Directors

93

94

The salary or remuneration of any executive chairman, chief executive, joint chief
executive, managing directer, joint managing director or executive Director of the
Company shall, subject as provided in any contract, be such as the Directors may
from time to time determine, and may ether be a fixed sum of money, or may
altogether or in part be governed by the business done or profits made, or may include
the making of provision for the payment to him, his widow or other dependants, of a
pension on retirement from the office or employment to which he 1s appointed and for
the participation in pension and life assurance benefits, or may be upon such other
terms as the Directors determine

The Directors may from time to time entrust to and confer upon an executive chairman,
chief executive, joint chief executive, managing director, joint managing director or
executive Director for the time being such of the powers exercisable under these
Articles by the Directors (other than power to make calls or forfeit shares) as they may
think fit, and may confer such powers for such time, and to be exercised for such
objects and purposes, and upon such terms and conditions, and with such restrictions
as they may think expedient, and they may confer such powers either collaterally with
or to the exclusion of and mn substitution for all or any of the powers of the Directors
in that behalf and may from time to time revoke, withdraw, alter or vary all or any of
such powers,

POWERS AND DUTIES OF DIRECTORS

Directors to manage and control the business of the Company

95.

The business of the Company shall be managed by the Directors who, Iin addition to the
powers and authorities by these Articles or otherwise expressly conferred upon them,
may exeraise all such powers and do ali such acts and things as may be exercised or
done by the Company and as are not by the Statutes or by these Articles required to be
exercised or done by the Company in general meeting, subject nevertheless to such
directions (being not consistent with any provisions of these Articles or of the Statutes)
as may be given by the Company in general meeting Provided that no direction given by
the Company In general meeting shall invalidate any prior act of the Directors, which
would have been valid if such direction had not been given, and the provisions contained
In these Articles as to any specific power of the Directors shall not be deemed to
abndge the general powers hereby given

Directors power to award pensions

96. (A) The Directors may establish or concur or join with other companies (being

subsidiaries of the Company or companies with which it 1s associated in
bustness) in establishing and making contributtons out of the Company's
moneys to any schemes or funds for providing pensions, annuities, sickness or
compassionate allowances, life assurance benefits, donations, gratuities or
other benefits for employees (which expression as used in thus Article 96 shall
include any Director who may held or have held any office or place of profit) and
ex-employees of the Company and of any such other companies and their
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wives, widows, relatives, families or dependants, or any class or classes of
such persons.

{B) The Directors may pay, enter into agreements to pay or make grants revocable
or irrevocable (and either subject or not subject to any terms or conditions) of
pensions or other retirement, superannuation, death or disability benefits to
Directors, employees and ex-employees and their wives, widows, relatives,
families or dependants, or to any of such persons, including pensions or
benefits additional to those, iIf any, to which such Directors, employees or ex-
employees or any such persons are or may become entitled under any such
scheme or fund as aforementioned. Any such pension or benefit may, as the
Directors consider desirable, be granted to an employee either before and In
anticipation of or upon or at any time after his actual retirement.

(oY) The Directors may also procure the establishment and subsidy of or
subscription to and support of any institutions, associations, clubs, funds or
trusts calculated to be for the benefit of any such persons as aforesaid or
otherwise to advance the interests and well-being of the Company or of any
such other company as aforesaid, or its members, and payments for or towards
the insurance of any such person as aforesaid, and subscriptions or guarantees
of money for charitable or benevolent objects or for any exhibition or for any
public, general or useful object

{D) The Directors may also sanction the exercise of any power conferred upon the
Company by section 719 of the Act.

Director may hold office of profit under and may contract with Company

97 (A) A Director may hold any other office or place of profit in the Company
except that of Auditor In conjunction with the office of Director and may act by
himseif or through his firm in a professional capacity to the Company and, in
any such case, on such terms as to remuneration and otherwise as the Directors
may arrange Any such remuneration shall be in addition to any remuneration
provided for by any other provision of these Articles. No Director shall be
disqualified by his office from entering into any contract, arrangement,
transaction or proposal with the Company either in regard to such other office
or place of profit or acting in a professional capacity for the Company or as
vendor, purchaser or otherwise. Subject to the provisions of the Statutes and
save as therein provided, no such contract, arrangement, transaction or
proposal entered into by or on behalf of the Company in which any Director or
person connected with him is in any way interested, whether directly or
indirectly, shall be avoided, nor shall any Director who enters into any such
contract, arrangement, transaction or proposal or who I1s so Interested be
hiable to account to the Company for any profit realised by any such contract,
arrangement, transaction or proposal by reason of such Director holding that
office or of the fiducary relationship thereby established but the nature of his
interest shall be disclosed by him in accordance with the provisions of the
Statutes

(B) Save as herein provided, a Director shall not vote in respect of any contract,
arrangement, transaction or proposed contract, transaction or arrangement or any
other proposal whatever in which he {together with any person connected with him) has
any maternal interest otherwise than by virtue of his interests in shares or debentures or
other secunties of or otherwise in or through the Company. A Director shall not be
counted 1n the quorum at a meeting In refation to any resolution on which he s
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debarred from voting

(C) A Director shall (in the absence of some other matenal interest than i1s indicated
below) be entitled to vote (and be counted in the quorum) in respect of any resolution
concerning any of the following matters, namely

()

(n)

(i

()

v)

(v1)

{vi}

the qiving of any secunty, guarantee or indemnity to him in respect of money
lent or obligations incurred by him at the request of or for the benefit of the
Company or any of its subsidianes,

the giving of any security, guarantee or indemnity to a third party In respect
of a debt or abligation of the Company or any of its subsidiaries for which he
himself has assumed responsibility in whole or in part under a guarantee or
indemnity or by the giving of security;

any proposal concerning an offer of shares or debentures or other securities
of or by the Company or any of its subsidiartes for subscription or purchase
in which offer he 1s or 1s to be interested as a participant in the underwriting
or sub-underwriting thereof,

any contract, arrangement, transaction or other proposal concerning any other
company in which he 1s interested, directly or indirectly and whether as an
officer or shareholder or otherwise howsoever provided that he (together with
any person connected with him) 1s not the holder of or interested in one per
cent or more of any class of the equity share capital of such company (or of
any third company through which his Iinterest 1s derived) or of the voting
rights available to members of the relevant company (any such interest being
deemed for the purpose of this Article 97 to be a matenial interest in all
circumstances),

any contract, arrangement, transaction or other proposal concerning the
adoption, modification or operation of a superannuation fund or retirement
benefits scheme under which he may benefit and which either relates to
both employees and Directors of the Company or has been approved by or 1s
subject to and conditional upon approval by the Board of the Inland Revenue
for taxation purposes and does not accord to any Director as such any
privilege or advantage not accorded to the employees to which such scheme
or fund relates;

any contract, arrangement, transaction or proposal concerning the adoption,
modification or operation of any scheme for enabling employees (including
full time executive Directors of the Company and/or any subsidiary) to
acquire shares of the Company or any arrangement for the benefit of
employees of the Company or any of its subsidianes under which the Director
benefits in a similar manner to employees, and

any proposal concerning the grant, purchase and/for mamntenance of any
insurance policy or indemnity under which a Director may benefit

(D) A Dwrector shall not vote or be counted in the quorum on any resolution concerning his
own appointment as the holder of any office or place of profit with the Company or any
company in which the Company s interested (including, without limitation, fixing or
varying the terms of his appointment or the termination thereof).
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(E) Where proposals are under consideration concerning the appointment (including fixing
or varying the terms of appointment) of two or more Directors to offices or employments
with the Company or any company in which the Company 1s interested, such proposals
may be divided and considered in relation to each Director separately and, in such
cases, each of the Directors concerned {If not debarred from voting under the proviso to
paragraph (CYiv) of this Article 97) shall be entitled to vote (and be counted In the
quorum) In respect of each resolution except that concerning his own appointment

D] If any question shall anse at any meeting as to the matenality of a Director's interest
or as to the entitlernent of any Director to vote and such question 1s not resolved by his
voluntanly agreeing to abstain from voting, such guestion shall be referred to the
chairman of the meeting and his ruling in relation to any Director {other than himself)
shall be final and conclusive except in a case where the nature or extent of the
interests of the Director concerned have not been fairly disclosed In the event any
such question 1s referred to the chairman as aforesaid and the chairman 1s also the
Director in question, the other Directors shall appoint one of their number to be
chairman for the purpose of such reference only,

(G) Subject to the prowvisions of the Statutes, the Company may by ordinary resolution
suspend or relax the provisions of this Article 97 to any extent or ratify any transaction
not duly authorised by reason of a contravention of this Article 97

For the purpose of this Article 97, an interest of a person who 1s, for the purposes of the
Act, connected with a Director shall be treated as such Director's interest and, in relation
to an alternate Director, an interest of his appointor shall be treated as that such
alternate's interest,

Exercise of voting powers

98. The Directors may exercise the voting powers conferred by the shares in any other
company held or owned by the Company or exercisable by them as directors of such
other company in such manner n all respects as they think fit (including the exercise
thereof (n favour of any resolution appointing themselves or any of them as directors or
other officers or employees of such company or voting or providing for the payment of
remuneration to such officers or employees)

Directors may join boards of other companies

99 A Director may continue or become a director or other officer, employee or member of
any company promoted by the Company or in which it may be interested as a vendor,
shareholder or otherwise, and no such Director shall be accountable for any
remuneration or other benefits dernved as a director or other officer, employee or
member of such company

Power to authorise signatures and acceptances

100 All cheques, promissory notes, drafts, bils of exchange, and other negotiable or
transferable instruments, and all receipts of money pawd to the Company shall be
signed, drawn, accepted, endorsed, or otherwise executed, as the case may be, In
such manner as the Directors shall from time to time by resolution determine

Ove s branch reqister

101 The Directors may exercise the powers conferred upon the Company by section 362 of
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the Act with regard to the keeping of an overseas branch register and the Directors may
(subject to the provisions of that section) make and vary such regulations as they may
think fit respecting the keeping of any such register.

PRESIDENT

President

102 The Directors may from time to time appoint a President of the Company (who need
not be a Director) and may determine his duties and remuneration and the period for
which he 15 to hold office

LOCAL MANAGEMENT

103, The Directors may from time to time provide for the management and transaction
of the affairs of the Company in any specified locality, whether at home or abroad, in
such manner as they think fit, and the provisions contained in the remainder of this
Article 103 shall be without prejudice to the general powers conferred by this Article
103

Local board and delegation of powers

(A) The Directors from time to time, and at any time, may establish any local board
or agencies for managing any of the affairs of the Company i any such
specified locality, and may appoint any persons to be members of such local
board, or any managers or agents, and may fix ther remuneration The
Directors from time to time, and at any time, may delegate to any person so
appotnted any of the powers, authcnties, and discretiocns for the time being
vested n the Directors, other than the power of making calls, and may authorise
the members for the time being of any such Local Board, or any of them, to fill
up the vacancies therein, and to act notwithstanding vacancies; and any such
appointment or delegation may be made on such terms and subject to such
conditions as the Directors may think fit, and the Directors may at any time
remove any person so appainted, and may annul or vary any such delegation.
Any person so appointed to any local board shall not by reason only of such
appointment be entitled to attend or vote at meetings of the Directors

ower to int a ne

(B) The Directors may at any time and from time to time by power of attorney
under the Seal, appoint any person or persons to be the attorney or attorneys
of the Company for such purposes and with such powers, authonties and
discretions (not exceeding those vested in or exercisable by the Directors under
these Articles) and for such period and subject to such conditions as the
Directors may from time to time think fit, and any such power of attorney may
contain such provisions for the protection or convenience of persons dealing with
such attorney or attorneys as the Directors may think fit

Sub-de tion of power

{C) Any such delegates or attorneys as aforesaid may be authonsed by the Directors
to sub-delegate all or any of the powers, authorities and discretions for the time
being vested in them.
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BORROWING POWERS

Power to bor e

104. (A) The Directors may exercise all the powers of the Company to borrow
money and to mortgage or charge its undertaking, property and assets both
present and future and uncalled capital, or any part thereof, and to issue
debentures and other securities, whether outright or as collateral security for
any debt, ltabihty or obligation of the Company or its holding company (if any) or
any subsidiary of the Company or its helding company or of any third party.

(8) The Directors shall restrict the borrowings of the Company and exercise all
voting and other nghts or powers of control exercisable by the Company mn
refation to its subsidiaries so as to secure {(as regards subsidianes so far as by
such exercise they can secure) that the aggregate amount at any one time
owing by the Group (being the Company and all its subsidianes) in respect of
moneys borrowed, exclusive of moneys borrowed by the Company or any of its
subsidiaries from any other of such companies, shall not at any time, without the
previous sancticn of the Company in general meeting, exceed a sum equal to 3
times the aggregate of:

0] the nominal capital of the Company for the time being i1ssued and
paid-up or credited as paid up; and

the amounts standing to the credit of the consolidated reserves of the
Company and 1its subsidianes whether distributable or
undistnibutable and including (without hrmitation) share premium
account, capital redemption reserve, and profit and loss account all
as shown n a consolidation of the then latest audited balance sheets
of the Company and each of its subsidiary companies but after. -

{a) making such adjustments as may be appropnate In respect
of any variation in the 1ssued and paid up share capital the
share prermium account and the capital redemption reserve
of the Company since the date of its latest audited
balance sheet;

(b) excluding therefrom (so far as not already excluded) (1) any
sums set aside for future taxation, (n) amounts
attnbutable to outside shareholders in subsidiaries,

(c) deducting therefrom (i) an amount equal to any
distnibution by the Company out of profits earned prior to
the date of its latest audited balance sheet and which
have been declared, recommended or made since that
date except so far as provided for in such balance sheet,
and (1) any debit balances on profit and loss account.

(C) For the purposes of this Article "moneys borrowed” shall be deemed to include the
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foliowing except insofar as otherwise taken into account:

(n

(n

(m)

(1v)

(v}

the nominal amount of any issued share capital and the principal
amount of any debentures or borrowed moneys, the beneficial
interest whereof 1s not for the time being owned by any of the
Company and its subsidiaries, or any body whether corporate or
unincorporate and the payment or repayment whereof 1s the subject
of a guarantee or indemnity by any of the Company and its
subsidiaries;

the outstanding amount raised by acceptance by any bank or
accepting house under any acceptance credit opened on behalf of
and 1n favour of any of the Company and its subsidiaries;

the pnncpal amount of any debenture (whether secured or
unsecured) of any of the Company and i1ts subsidiaries owned
otherwise than by any of the Company and its subsidiaries;

the principal amount of any preference share capital of any subsidiary
owned otherwise than by any of the Company and its subsidiaries,
and

any fixed or mimimum premium payable on final repayment of any
barrowing or deemed borrowing

but shall be deemed not to include*

(v1)

{vi)

borrowings for the purposes of repaying the whole or any part of
borrowings by any of the Company and its subsidiaries for the time
being outstanding and so to be applied within six months of being so
borrowed, pending their application for such purpose within such
peried, and

berrowings for the purpose of financing any contract in respect
of which any part of the price receivable by any of the Company
and 1ts subsidiaries 1s guaranteed or insured up to an amount not
exceeding that part of the price receivable thereunder which 1s so
guaranteed or insured

(D) A report by the Auditors as to the aggregate amount which may at any one
time n accordance with the provisions of paragraph (B) of this Article 104 be
owing by the Company and its subsidiaries without such sanction as aforesaid
shall be conclusive in favour of the Company and all persons dealing with the
Company. In addition and for the purposes of this Article 104, the Board may
act in rehance on a bona fide estimate as to the aggregate amount which may
at any one time 1n accordance with the provisions of paragraph (B) of this Article
104 be owing by the Company and its subsidiaries without such sanction as
aforesaid and, if in consequence the borrowing imit iImposed by this Article 104
Is Inadvertently exceeded, the amount of moneys borrowed equal to the excess
may be disregarded until the expiration of
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28 days after the day on which (by reason of the determination of the Auditors or
otherwise) the Board became aware that such a situation has or may have
arisen.

(BE) When the aggregate amount of borrowings required to be taken into account for
the purposes of this Article 104 on any particular day is being ascertained, any of
such moneys denorminated or repayable in a currency other than sterling shall
be converted for the purpose of calculating the sterling equivalent either:

(1) at the rate of exchange prevailing on that day in London provided that
all but not some only of such moneys shall be converted at the rate of exchange
prevailling in London six months before such day if thereby such aggregate
amount would be less (and so that for this purpose the rate of exchange shall
be taken as the middlie market rate as at the close of business); or

(it) where the repayment of such moneys 1s expressly covered by a forward
purchase contract currency opticn, back to back loan, swap or other
arrangements taken out or entered into to reduce the nsk associated with
fluctuations in exchange rates, at the rate of exchange specified theremn,

(F) No debt incurred or security given tn respect of moneys borrowed in excess of
the imit hereby imposed shall be invalid or ineffectval except in the case of
express notice to the lender or recipient of the security at the time when the
debt was incurred or security given that the hmit hereby imposed had been or
would thereby be exceeded.

Mode of borrowing

105.

106

Subject as aforesaid, the Directors may exercise all the powers of the Company to
borrow or raise money upon or by the issue or sale of any bonds, debentures or
securities, and upon such terms as to time of repayment, rate of interest, price of i1ssue
or sale, payment of premium or bonus upon redemption or repayment or ctherwise as
they may think proper, inciuding a nght for the holders of bonds, debentures, or
securities, to exchange the same for shares in the Company of any class authornsed to
be 1ssued.

1] e eys W sed

Subject as aforesaid, the Directors may secure or provide for the payment of any
moneys to be borrowed or raised by a mortgage of or charge upon all or any part of the
undertaking or property of the Company, both present and future, and upon any capital
rematning unpaid upon the shares of the Company whether called up or not, or by any
other security, and the Directors may confer upon any mortgagee or perscn in whom any
debenture or security 15 vested, such nghts and powers as they think necessary or
expedient, and they may vest any property of the Company In trustees for the purpose
of securing any moneys so borrowed or raised, and confer upon the trustees or any
receiver to be appointed by them or by any debenture-holder such nghts and powers as
the Directors may think necessary or expedient in relation to the undertaking or
property of the Company or the management or the
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realisation thereof or the making, recetving, or enforcing of calls upon the members in
respect of unpaid capital, and otherwise, and may make and issue debentures to
trustees for the purpose of further security, and any such trustees may be
remunerated

Security for payment of moneys

107 The Directors may give secunity for the payment of moneys payable by the Company n
ke manner as for the payment of moneys borrowed or raised, but in such case the
amount shall for the purposes of the above limitation be reckoned as part of the
money borrowed.

Inspection of Regjster of Charges

108. The Directors shall keep a register of charges in accordance with the Act and the fee to
be paid by any person other than a creditor or member of the Company for each
inspection of the register of charges to be kept under the Act shall be such fee as s laid
down by the Act,

DISQUALIFICATION OF DIRECTORS
Office of Director to be vacated

109 The office of a Director shall be vacated*

{A) if (not being a person holding for a fixed term an executive office) he shall
resign by writing under his hand left at the Office or If {(being such a person) he
shall tender his resignation and the Directors shall rescolve to accept the
same, or

(B) If he ceases to be a Director by virtue of any proviston of the Statutes or
becomes prohibited by law from being a Director, or

(C) if he becomes bankrupt or shall have a receiving order made against hum or shall
compound with his creditors generally or applies to the court for an interim order
under section 253 of the Insolvency Act 1986 in connection with a voluntary
arrangement under that Act, or

(D) if an Order 15 made by any court of competent jurisdiction on the ground of
mental disorder for his detention or for the appointment of a guardian or receiver
or other person to exercise powers with respect to his affairs, or

(E) if (not having leave of absence from the Directors) he or his alternate (if any)
fall to attend the meetings of the Directors for six successive months unless
prevented by iliness, unavoidable accident or other cause which may seem to
the Directors to be sufficient and the Directors resclve that his office be
vacated; or

(F) if he 1s removed from office in accordance with the provisions of these
Articles

Any act done in good faith by a Director whose office 1s vacated as aforesaid shall be valid
unless, prior to the doing of such act, written notice shall have been served upon
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the Company or an entry shall have been made n the Directors’ minute book stating that
such Director has ceased to be a Director.

RETIREMENT, ELECTION AND APPOINTMENT OF DIRECTORS

Rotation and retirement of Directors

110 At each annual general meeting, one-third of the Directors in office at the opening of
business on the date of the notice calling the relevant annual general meeting or, If their
number 1s not three or a multiple of three, then the number nearest to but not
exceeding one-third, or If their number 1s less than three then one of them, shall retire
from office A Director retiring at a meeting shall retain office until the dissclution of
such meeting

hi irecto etire

111 The Directors to retire at each annual general meeting shall be such of the Directors
referred to in Article 110 who wish to retire and not offer themselves for re-election (If
any) together with, to the extent that the number of such Directors 1s Insufficient to
meet the number required to retire under Article 110, such of the Directors who have
been longest in office as are necessary to meet such number As between two or more
who have been in office an equal length of time, the Director to retire shall {in default of
agreement between them) be determined by lot The length of time a Director has
been in office shall be computed from his last election or appointment when he has
previously vacated office. A retiring Birector shall be eligible for re-election.

Meeting to fill vacancies

112 The Company at any general meeting at which any Directors retire in manner aforesaid
may, subject to any resolution reducing the number of Directors, fill up the vacated
offices by electing a like number of persons to be Directors and may fill up any other

vacancies
etiring Dire to remain in office unti ccessor appoin
113 If at any general meeting at which an election of Directors ought to take place the places

of the retirng Directors are not filled up, then, subject to any resolution reducing the
number of Directors, the retiring Directors, or such of them as have not had their places
filled up, shall, if willing, continue 1n office until the dissolution of the Annual General
Meeting In the next year, unless, as regards any particular Director, a resolution for his
re-election shall have been put to the meeting and lost

of e irectors Yo be voted u i al

114, A resolution for the appointment of two or more persons as Directors by a single
resolution shall be void unless a resolution that 1t shall be so proposed has first been
agreed to by the meeting without any vote being given aganst it

TACOMP\FXS \ARTINHALLA4 | DDC44




45
Notice to propose new Directors

115. No person except a retinng Director shall be elected a Director {unless recommended by
the Directors for election) unless notice in writing shall be sent to the secretary not more
than forty two days and not less than seven days before the day of the meeting at
which the election 1s to take place, signed by a member duly qualfied to attend and
vote at each meeting stating the name and address of the person who offers himself or 1s
proposed as a candidate, together with a notice in writing stgned by such person of his
willingness to be elected

1]

Power to increase or reduce the number of Directors

116 The Company in general meeting may from time to time as special business increase
or reduce the number of Directors and may also determine in what rotation such
increased or reduced number 1s to go out of office and, without prejudice to the
provisions of these Articles, may in general meeting appomt any person to be a Director
either to fill a casual vacancy or as an additicnal Director

Power to ove Director by Extr i R ion

117 Without prejudice to the provisions of the Statutes, the Company may by
extraordinary resolution remove any Director before the expiration of his term of
office

Power to appoint Director in place of one removed

118, The Company may (subject to these Articles) by ordinary resolution appoint another
person in place of the Director removed pursuant to the provisions of the Statutes or
these Articles, and the person so appointed shall hold office during such time only as the
Director 1n whose place he 1s appointed would have held the same If he had not been
removed, but this provision shall not prevent him from bemng eligible for re-election

PROCEEDINGS OF DIRECTORS AND COMMITTEES

Meetings of Directors

119, The Directors may meet together for the dispatch of business, adjourn and otherwise
regulate their meetings as they think fit and determine the quorum necessary for the
transaction of business. Until otherwise determined, 2 Directors present in person shall
constitute a quorum In the case of a meeting of Directors in addition to the Directors
present at such meeting, any Director in telephonic ¢commurucation with the meeting
shall (providing that all persons participating in the meeting are able to hear and speak
to each other throughout the meeting} be counted in the quorum. Questions arising at
any meeting shall be determined by a majonty of votes In case of an equality of votes,
the chairman shall have a second or casting vote. One Director may, and the secretary
shall at the request of any Director, at any time summon a meeting of the Directors 1t
shall not be necessary to give notice of a meeting of the Directors to a Director who s
not within the United Kingdom, save where an address for such notice has been given
pursuant to Article 120,
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Notice of meetings of Directors

120,

Notice of meetings of the Directors shall be deemed to be duly given to a Director If It I1s
given to him perseonally or by word of mouth or sent in wrniting to him at his address last
known to the Company or any other address given by him to the Company for this
purpose A Director absent or intending to be absent from the United Kingdom may
request that notices of meetings of Directors shall during his absence be sent in wnting
to him at the address in the United Kingdom given by him to the Company for this
purpose

Chairman of Board

121.

The Directors may elect a chairman and one or more deputy chairmen of their meetings
and determine the period for which he 1s or they are to hold office, but if no such
chairman or deputy chairman I1s elected or If, at any meeting neither the chairman nor a
deputy chairman 1s present at the time appointed for holding the same, the Directors
present shall choose some one of their number to be chairman of such meeting

Directors may act if quorum present

122

A duly convened meeting of the Directors for the time being at which a quorum s
present shall be competent to exercise all or any of the authorities, powers and
discretions by or under these Articles for the time being vested in or exercisable by the
Directors generally

Resolution in writing

123

A resolution in writing signed by all the Directors for the time being entitled to receive
notice of a meeting of the Directors shall be as effective for all purposes as a resolution
of those Directors passed at a meeting duly convened and held, and may consist of
several documents in the like form each signed by one or more of the Directors
Provided that such a resolution need not be signed by an alternate Director If it 1S sighed
by the Director who appointed him and such a resolution need not, if it 1s signed by an
alternate Director, be signed by the Director who appointed him

Directors may appoint committees

124,

The Directors may delegate any of therr powers to committees consisting of such
Directors and other persons as they think fit. The Directors must make up more than
half of the committee and no resolution of any such committee may be effective unless
the majonty of the members present are Directors,

Committees subject to control of Directors

125.

All committees shall in the exercise of the powers delegated to them and in the
transaction of business, conform to any mode of proceedings and regulations which may
be prescribed by the Directors and, subject thereto, may regulate their proceedings In
the same manner as the Directors may do Resolutions passed by any such committee
shall be valid and take
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effect as if they had been passed by the Directors.

Minutes of proceedings

126. The Directors shall cause minutes to be made of the following matters, namely:

efe

127

(A) of all appointments of officers, and committees made by the Directors, and of
therr salary or remuneration,

(B) of the names of Directors present at every meeting of the Board or of
committees of Directors, and all business transacted at such meetings; and

{C) of all orders, resciutions and proceedings of all meetings of the Company
of the holders of any class of shares in the Company and of the Directors and
committees of Directors

Any such minutes as aforesaid, If purporting to be signed by the chairman of the
meeting at which the proceedings were held, or by the chairman of the next
succeeding meeting, shall be receivable as prima facie evidence of the matters
stated in such minutes without any further proof.

a ointme irectors o invalidate ir acts

All acts done by a meeting of the Directors, or of a committee, or by any person
acting as a Director, shall, notwithstanding that it be afterwards discovered that there
was some defect in the appointment of any person or persons acting as aforesaid, or that
they or any of them were or was disqualified from holding office or not entitled to vote,
or had in any way vacated their or his office be as valid as if every such person had
been duly appointed, and were duly qualified and had continued to be a Director.

SECRETARY

Secretary

128

The secretary shall be appointed by the Directors in accordance with the Statutes for
such term, at such remuneration and upon such conditions as they may think fit and any
secretary so appointed may be removed by them If thought fit, two or more persons
may be appointed as joint secretanes

Assistant Secretary

129

The Directors may at any time and from time to time appoint any person to be an
assistant or deputy secretary of the Company and anything authonsed or required by
these Articles or by law to be done by or to the secretary may be done by or to any such

assistant or deputy secretary Any assistant or deputy secretary so appointed may be
remaoved by the Directors,
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RESERVES

Reserves out of profits

130.

Subject to the Statutes, the Directors may before recommending any dividends (whether
preferential, interim, final, special or otherwise) carry to reserve out of the profits of the
Company such sums as they think proper All sums standing to reserve may be applied
from time to time in the discretion of the Directors for meeting depreciation or
contingencies or for special dividends or bonuses or for equalising dividends or for
repairing, improving or maintaining any asset of the Company or for such other purposes
as the Directors may think conducive to the objects of the Company or any of them and,
pending such application, may at the like discretion either be employed in the business of
the Company or be invested in such investments as the Directors think fit. The Directors
may divide the reserve into such special funds as they think fit, and may consolidate into
one fund any special funds or any parts of any special funds into which the reserve may
have been divided as they think fit. Any sum which the Directors may carry to reserve
out of the unrealised profits of the Company shall not be mixed with any reserve to which
profits available for distnbution have been carried. The Directors may also without placing
the same to reserve carry forward any profits which they may think 1t not prudent to
divide.

DIVIDENDS

Declaration of dividends

131.

Subject as heremnafter provided, the Company by ordinary resolution in general meeting
may declare a dividend to be paid to the members according to their respective rights
and interests in the profits, but no larger dividend shall be declared than 1s recommended
by the Directors.

Dividends not to bear interest

132,

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

Payment of dividends

133.

Subject to the nights of persons, if any, entitled to shares with special rights as to
dvidend, all dividends shall be declared and paid according to the amounts paid-up ¢n the
shares In respect whereof the dividend 1s paid, but no amount paid-up on a share In
advance of calls shall be treated for the purpose of this Article 133 as pad-up on the
share. Subject as aforesaid, all dwidends shall be apportioned and paid proporticnately to
the amounts paid-up on the shares during any portion or portions of the period In
respect of which the dividend 1s paid. If any share carries any particular rights as to
dividends, such share shall rank for dividend accordingly,

Dividends to joint holders

134.

In case several persons are registered as joint holders of any share, any one of such
persens may give effectual receipts for all dividends and payments on account of
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dividends In respect of such share.

Interim dividends

135,

Subject to the provisions of the Statutes, the Directors may declare and pay such
interm dividends (including any dividend payable at a fixed rate) as appear to the
Directors to be justified by the profits of the Company available for distribution. If at any
time the share capital of the Company is divided into different classes, the Directors may
pay such intenm dividends on shares which rank after shares conferring preferential
dividend nghts, unless at the time of payment any preferential dividend i1s in arrear.
Provided that the Directors act in good faith, they shall not incur any liability to the holders
of shares conferring preferential nghts for any loss that they may suffer by the lawful
payment of any interim dividend on any shares ranking after those with preferential
rights.

Dividends payable in accordance with the Statutes

136.

No dividend or intenim dividend shall be payable except in accordance with the
provisions of the Statutes

Unclaimed djvidends

137.

All dividends or other sums payable on or in respect of a share unclaimed for one year after
having been declared may be invested or otherwise made use of by the Directors for the
benefit of the Company until claimed. All dividends unclaimed for a period of twelve years
after having been declared shall be forfeited and shall revert to the Company. The
payment of any unclaimed dividend or other sum payable by the Company on or in
respect of any share into a separate account shall not constitute the Company a trustee
thereof,

Entitlement to dividends

138,

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

Deductions and withholding

139.

(A) The Directors may deduct from any dividend or other moneys payable to any
member on or in respect of a share all such sums as may be due from him to the
Company on account of calls or otherwise in relation to shares of the Company.

(B) The Directors may withhold any dividend or other moneys payable to any
member on or In respect of shares representing at least 0.25% (one-quarter of
one per cent.) of the 1ssued shares of the relevant class iIf such member of any
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person appearing to be interested in any such shares has been duly served with,
but 1s In default in complying with, a statutory notice as described in Article
76(A)(n). Any such dividend or other moneys so withheld shall be paid to the
member entitled thereto within seven days after the earlier of the occurrence of
the two events described in paragraphs (1) and (n) of Article 76(B)

(© Any dividends or other moneys withheld pursuant to this Article 139 shall not
bear interest as against the Company. Pending payment, the dividends may be
invested or otherwise made use of by the Directors for the benefit of the Company
and the Company shall not be constituted a trustee in respect of them.

Method of payment of dividends

140,

The Company may pay any dividend or other sum payable 1n cash or by direct debit, bank
transfer, cheque, dividend warrant, or money order and may render the same by post to
the members or persons entitled thereto and, in case of joint holders, to the member
whose hame stands first in the Register, or to such person and address as the holder or
joint holders may direct, and the Company shall not be responsible for any loss of any
such cheque, warrant, or order. Every such cheque, warrant, or order shall be made
payable to the order of the person to whom it I1s sent, or to such person as the holder or
Joint holders may in writing direct, and the payment of the cheque, warrant or order
shali be a good discharge to the Company.

Payment of dividends in specie

141,

With the sanction of an ordinary resclutton of the Company in general meeting, any
dividend may be paid and satisfied either wholly or 1n part by the distribution of specific
assets (including, without mitation, paid-up shares or debentures of any other company)
and the Directors shall give effect to any such direction provided that no such
distribution shall be made unless recommended by the Directors. Where any difficulty
anses In regard to the distnibution, the Directors may settle the same as they think
expedient, and in parficular may i1ssue fractional certificates, fix the value for distribution of
such specific assets or any part thereof, determine that cash payments may be made to
any members upon the footing of the value so fixed in order to adjust the nghts of all
parties and vest any such assets in trustees upon trust for the persons entitled to the
dividend as may seem expedient to the Directors.

Scrip Dividend

142,

(A)

The Directors may with the sanction of an ordinary resolution of the Company in
general meeting offer the holders of ordinary shares the night to elect to receive new
ordinary shares credited as fully paid instead of cash in respect of the whole or part of
such dividend or dividends as are specified by such resolution. The following provisions
shall apply:

the said resolution may specify a particular dividend or may specify all or any
dvidends declared within a specified period but such period may not end later than the
beginning of the annual general meeting next following the date of the meeting at which
such reselution 1s passed;
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(B)

(C)
(D)

(E)

(F)

(G)

(H)

the entitlement of each ordinary shareholder to new ordinary shares shall be such that
the value thereof shall be as nearly as possible equal to (but not in excess of) the cash
amount that such shareholder would have received by way of dividend and, for this
purpose, the value shall be the average of the daily quotations for the Company's ordinary
shares on the London Stock Exchange as derived from the London Stock Exchange
Daily Official List on the day when the ordinary shares are first quoted "ex" the relevant
dividend and on the four subsequent dealing days (or, If greater, the nominal value of
each such share);

the basis of allotment shall be such that no member may receive a fraction of a share;

the Directors after determining the basis of allotment shall notify the holders of ordinary
shares in writing of the right of election offered to them and shall send forms of election
with or following such notification and specify the procedure to be followed the place at
which and the latest time by which duly completed forms of election must be lodged In
order to be effective;

the dividend (or that part of the dividend in respect of which a nght of election has been
offered) shall not be payable on ordinary shares in respect whereof the said election has
been duly made (the "Elected Ordinary Shares") and instead thereof additional ordinary
shares shall be allotted to the holders of the Elected Ordinary Shares on the basis of
allotment determined as aforesaid and, for such purpose, the Directors shall capitalise out of
such of the sums standing to the credit of reserves (including any share premium account or
capital redemption reserve) or any of the profits which could otherwise have been applied In
paying dividends in cash as the Directors may determine a sum equal to the aggregate
nominal amount of the additional ordinary shares to be allotted on such basis and apply
the same n paymng up in full the appropriate number of unissued ordinary shares for
allotment and distnibution te and amongst the holders of the Elected Ordinary Shares
on such basis. A resolution of the Directors capitalising any part of such reserves or profits
shall have the same effect as If such capitalisation had been declared by ordinary resolution
of the Company in accordance with Article 140 and, In relation to any such capitalisation,
the Directors may exercise all the powers conferred on them by Article 143 without the
need of such ordinary resolution,

the additional ordinary shares so allotted shall rank pan passu in all respects with the
fully paid ordinary shares in i1ssue on the record date for the dividend in respect of which
the night of election has been offered, except that they will not rank for any dividend or
other distribution or other entitlement which has been declared, paid or made by
reference to such record date,

the Directors may apply such exclusions or other arrangements as they may deem
necessary or expedient to deal with legal or practical problems in respect of overseas
shareholders,

the Directors may terminate, suspend or amend any offer of the nght to elect to receive
new ordinary shares in lieu of any cash dividend at any time.

CAPTTALISATION OF PROFITS AND RESERVES

Capitalisation of profits
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143.

The Directors may with the authority of an ordinary resolution of the Company in

general

meeting:

(A)

(B)

Q)

(D)

(€)

(F)

subject as heremnafter provided, resolve to capitalise any undivided profits of the
Cormpany (whether or not the same are available for distribution and including
profits standing to any reserve) or any sum standing to the credit of the Company's
share premium account or capital redemption reserve;

appropriate the profits or sum resolved to be capitalised to the members who
would have been entitled to it if it were distributed by way of dividend and in the
same proportion and apply such profits or sum on thewr behalf, either in or
towards paying up the amounts, If any, for the time being unpaid on any shares
held by them respectively, or in paying up in full unissued shares or debentures
of the Company of a nominal amount equal to such profits or sum, and allot and
distribute such shares or debentures credited as fully paid-up, to and amongst
such members or as they may direct, in those proportions, or partly in one way
and partly in the other: provided that the share premium account and the
capital redemption reserve and any such profits which are not available for
distribution may, for the purposes of this Article 140, only be applied in the
paying up of unissued shares to be 1ssued to members credited as fully paid; and
provided that in the case where any sum 15 applied in paying amounts for the
time being unpaild on any shares of the Company or in paying up in full
debentures of the Company the amount of the net assets of the Company at that
time 1s not less than the aggregate of the called up share capital of the Company
and its undistributable reserves as shown In the latest audited accounts of the
Company or such other accounts as may be relevant and would not be reduced
below that aggregate by the payment thereof;

resolve that any shares allotted under this Article 143 to any mernber In respect
of a holding by him of any partly paid shares shall, so long as such shares
remain partly paid rank for dividends only to the extent that such partly paid
shares rank for dividend;

make such provisions by the issue of fractional certificates or by payment in
cash or otherwise as the Directors think fit for the case of shares or debentures
becoming distributable under this Article 143 in fractions (including the sale of
fractional entitlements for the benefit of the Company);

authorise any person to enter on behalf of all the members concerned into
an agreement with the Company providing for the allotment to them
respectively, credited as fully paid-up, of any shares or debentures to which they
may be entitled upon such capitalisation (any agreement made under such
authority being thereupon effective and binding on all such members),

generally do all acts and things required to give effect to such resolution as
aforesaid.

RECORD DATES
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Record dates

144,

Notwithstanding any other provision of these Articles, the Company or the Board may fix
any date as the record date for any dividend, distribution, allotment or 1ssue and such
record date may be on or at any time before any date on which such dividend,
distribution, allotment or issue Is paid or made and on or at any time before or after any
date on which such dividend, distribution, allotment or 1ssue 1s declared.

ACCOUNTS

Inspection of accounts books and reqister

145,

Co

146,

The Directors shall from time to time determine whether and to what extent and at what
time and places, and under what conditions or regulations the accounting records of the
Company, or any of them, shall be open to the inspection of the members, and no
member shall have any right of inspecting any accounting record or other document of the
Company except as conferred by the Statutes or authorised by the Directors or by the
Company in general meeting. The Register shall be open for inspection by any member or
other person entitled to inspect the same, and any person other than a member inspecting
the same shall pay such fee as is laid down by the Statutes.

of Reports and Accounts to be sent to members

Subject as hereinafter provided, a printed copy of every profit and loss account and
balance sheet, including all documents required by law to be annexed to the balance
sheet which 1s to be laid before the Company in general meeting, together with copies of
the Directors' and of the Auditors' reports shall (in accordance with and subject as
provided by the Statutes) not less than twenty one clear days before the date of the
meeting be sent to every member (whether he 1s or 1s not entitled to receive notices of
general meetings of the Company) and every holder of debentures of the Company
(whether he 15 or 15 not so entitled) and the Auditors and all other persons, being
persons so entitled, and the requisite number of copies of these documents shall (If
necessary) at the same time be forwarded to the appropnate department of the London
Stock Exchange Provided That the requirements of this Article 146 shall be deemed to be
satisfied In relation to members by sending to each member, where permitted by and in
accordance with the Statutes and instead of the said copies, a summary financial
statement derived from the Company's annual accounts and the Directors’ report and
prepared 1n the form and containing the information prescribed by the Statutes and any
regulations made thereunder

SEALS AND AUTHENTICATION OF DOCUMENTS

Common Seal

147.

The Directors shall provide a common seal for the Company and shall have power from
time to time to destroy the same and to substitute a new Seal in lieu thereof.
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Official Seal

148

The Directors may exercise the powers conferred on the Company by section 40 of the
Act with regard to having an official seal solely for sealing documents creating or evidencing
securities 1ssued by the Company Any such documents to which such official seal 1s affixed
need not be signed by any person.

Official Seal for use abroad

149,

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

Safe custody of seals

150.

{(A) The Directors shall provide for the safe custody of every seal of the Company.
The Seal shall never be affixed to any document except by the authonty of a
resolution of the Directors which authority may be of a general nature and need
not apply only to specific documents or transactions. Subject as in this Article 150
provided, two Directors or one Director and the secretary or some other person
authorised by a resolution of the Directors shall sign autographically every
instrument to which the Seal shall be affixed and, in favour of any purchaser or
person bona fide dealing with the Company, such signatures shall be conciusive
evidence of the fact that the Seal has been duly affixed. Any certificate for
shares, stock or debenture or loan stock (except where the trust deed or other
instrument constituting any debenture or loan stock provides to the contrary) or
representing any other form of security of the Company to which an official seal
of the Company 1s required to be affixed need not be signed by any person.

(B) Without prejudice to the provisions of Article 150(A), any document
expressed to be made as and with the intention of creating a deed may be
executed by or on behalf of the Company in any manner prescribed by the
Statutes, provided always that any such document shall not be executed except
with the prior authority of a resolution of the Directors.

Authentication of documents

151

Any Director or the secretary or any person appointed by the Board for the purpose
may authenticate any document affecting the constitution of the Company and any
resolution passed by the Company or the Board and any books, records, documents and
accounts relating to the business of the Company and may certify copies thereof or
extracts therefrom as true copiles or extracts and, If any books, records, documents or
accounts are elsewhere than at the Office, the local manager or other officer of the
Company having the custody thereof shall be deemed to be a person so appointed by
the Board. A document purporting to be a copy of a resolution or an extract from the
minutes of a meeting of the Company or of the Board which 1s so certified shall be
conclusive evidence in favour of all persons dealing with the Company upon the faith
thereof that such resolution has been duly passed or, as the case may be, that such

minutes or extract I1s a true and accurate record of proceedings at a duly constituted
meeting.
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NOTICES

Service of notice on members

152.

A notice may be served by the Company upon any member, either personally or by
sending 1t through the post in a prepaid letter addressed to such member at his
registered address, or at any other address in the United Kingdom which the member
shall have 1n writing given to the Company as his address for service,

When reqgistered address not in the United Kingdom

153.

Any member whose registered address shall not be in the United Kingdom, and who shall
not have given to the Company an address for service of notices in the United Kingdom,
shall not be entitled to receive any notices whatsoever, but the Directors may, If they think
proper, serve any notice upon such member In manner above mentioned.

Evidence of service

154,

A notice or other document addressed to a member at his registered address or address for
service in the United Kingdom, shall, If served by post, be deemed to have been served
at the latest within twenty four hours if prepaid as first class and within forty eight hours
if prepaid as second class, after the same shall have been posted, and in proving such
service It shall be sufficient to prove that the cover containing the same was properly
addressed and put into a post office.

Notice to joint holders

155.

All notices directed to be given to the members shall, with respect to any share to
which persons are jointly entitled, be given to whichever of such persons 1s named first
in the Register, and notice so given shall be sufficient notice to all the holders of such
share

Notice in case of death or bankruptcy

156,

A person entitled to a share in consequence of the death or bankruptcy of a member
shall (upon supplying to the Company such evidence as the Directors may reasonably
require to show his title to the share, and upon supplying also an address within the
United Kingdom for the service of notices) be entitled to have served upon or delivered to
him at such address any notice or document to which the member but for his death or
bankruptcy would be entitled, and such service or delivery shall for all purposes be
deemed a sufficient service or delivery of such notice or document on all persons interested
(whether jointly with or as claiming through or under him) In the share. Save as aforesaid,
any notice or document delivered or sent by post to or left at the registered address of
any member in pursuance of these Articles shall, notwithstanding that such member be
then dead or bankrupt and whether or not the Company has notice of his death or
bankruptcy, be deemed to have been duly served or delivered in respect of any share
registered in the name of such member as sole or joint holder.
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Signature on notices

157. The signature to any notice to be given by the Company may be wntten or p'rlnted.

Notice by advertisement

158, If at any time by reason of suspension or curtailment of postal services within the United
Kingdom the Company 1s unable effectively to convene a general meeting by notices sent
through the post, a general meeting may be convened by a notice advertised on the same
date In at least one national daily newspaper and such notice shall be deemed to have been
duly served on all members entitled thereto at 12 noon on the day when the
advertisement appears. In any such case, the Company shall send confirmatory copies
of the notice by post If, at least seven days prior to the meeting, the posting of notices to
addresses throughout the United Kingdom again becomes practicable.

UNTRACED SHAREHOLDERS
Untraced shareholders

158. (A) The Company shall be entitled to sell at the best price reasonably
obtainable any share or stock of a member or any share or stock to which a
person is entitled by transmission (including, without mitatton and n any such
case, any share or stock 1ssued during the twelve-yvear pernod referred to below
by reference to any such share or stock) If and provided only that:

(1) for a period of twelve years no cheque, warrant or money order
sent by the Company through the post in a pre-paid letter
addressed to the member or to the person entitled by transmission
to the share or stock at his address on the Register or other the last
known address given by the member or the person entitled by
transmission to the Company to which cheques, warrants and money
orders are to be sent has been cashed and no communication has
been received by the Company from the member or the person entitled
by transmission, provided that, in any such pertod of twelve years, the
Company has paid at least three dividends (whether interim, final,
special or otherwise) and no such dividend has been claimed;

(n) the Company has at the expiration of the said period of twelve years by
advertisement in one naticnal dally newspaper and in a newspaper
circulating in the area in which the address referred to in paragraph
(1) of this Article 159(A) 1s located given notice of its intention to sell
such share or stock,

{mn) the Company has not during the further period of three months after the
date of the advertisement and prior to the exercise of the power of sale
received any communication from the member or person entitled by
transmission; and

{1v) the Company has first given notice 1n writing to the Quotations
Department (or other appropriate department) of the London Stock
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(B)

Exchange of its intention to sell such shares or stock.

To give effect to any such sale, the Company may appoint any person to
execute as transferor an instrument of transfer of such share or stock and such
instrument of transfer shall be as effective as If it had been executed by the
registered holder of or person entitled by transmission to such share or stock.
The Company shall account to the member or other person entitled to such
share or stock for the net proceeds of such sale by placing all moneys in respect
thereof 1n a separate account which shall be a permanent debt of the Company
(provided always that the Company shall not be hable to earn any interest
thereon nor to account for any interest thereon) and the Company shall be
deemed to be a debtor (and not a trustee) in respect thereof for such member
or other person. Monies placed Iin such separate account may either be employed
In the business of the Company or invested in such investments (other than
shares of the Company or its holding company (If any)) as the Directors may
from time to time think fit.

The Company shall be entitled to cease sending dividend warrants, cheques
or money orders by post to any member If such warrants, cheques or money
orders have been returned undelivered or left uncashed on two consecutive
occasions.

AUDITORS

Appointment of Auditors

160

The provisions of the Statutes as to the appointment, powers, nights, remuneration and
duties of the Auditors shall be complied with,

Acts of Auditors valid

161.

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

Notices to Auditors

162,

The Audstors shall be entitlied to attend any general meeting and to receive all notices of
and other communications relating to any general meeting which any member s
entitled to receive, and to be heard at any general meeting on any part of the business of
the meeting which concerns them as auditors of the Company.
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MISCELLANEOUS

Division of assets in specie

163,

The lquidator on any winding-up of the Company (whether voluntary or under
supervision or compulsory) may, with the authority of an extraordinary resolution and
after deduction of any provision made under section 187 of the Insolvency Act 1986 and
section 719 of the Act, divide among the members in kind the whole or any part of the
assets of the Company and whether or not the assets shall consist of property of one
kind, or shall consist of properties of different kinds, and for such purpose may set such
value as he deems fair upon any one or more class or classes of property, and may
determine how such division shall be carred out as between members or classes of
members but so that If any such division shall be otherwise than in accordance with the
existing nghts of the members, every member shall have the same right of dissent and
other ancillary nghts as if such resolution were a special resolution passed in accordance
with section 110 of the Insolvency Act 1986.

Indemnity against claims in respect of shares

164

Whenever any law for the time being of any country, state or place imposes or purports
to impose any immediate or future or possible hability on the Company to make any
payment, or empowers any government or taxing authonty or government official to
require the Company to make any payment, in respect of any shares held either jointly or
solely by any member or in respect of any dividends or other monies due or payable or
accruing due or which may become due or payable to such member by the Company or In
respect of any such shares or for or on account or in respect of any member In
consequence of

(A) the death of such member;

(B) the non-payment of any income tax or other tax by such member in respect of
any shares in the Company or dividend or other payment in respect of such
shares; or

(9)) the non-payment of any estate, probate, succession, death, stamp or other duty

by the executor or administrator of such member or by or out of his estate;

the Company In every such case’

{D) shall be fully indemnified by such member or his executor or administrator from
all hability arising by virtue of such law; and

(E) may recover as a debt due from such member or his executor or admmnistrator
(wherever constituted or residing) any monies paid by the Company under or in
consequence of any such law, together with interest thereon at the rate of 15
per cent. per annum thereon from the date of payment to the date of
repayment.
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Nothing contained in this Article shall prejudice or affect any right or remedy which any
law may confer or purport to confer on the Company and as between the Company and
every such member as aforesaid, his executor, administrator, and estate wherever
constituted or situated, any rnight or remedy which such law shall confer or purport to
confer on the Company shall be enforceable by the Company.

Indemnity and Insurance

165,

(A) Subject to the provisions of the Statues, every Director, Auditor and other officer of
the Company for the time being shall be indemnified out of the assets of the Company
against all costs, charges, expenses, losses and habilities which he may sustain or incur
in or about the execution of such appointment or office or otherwise in relation thereto.

{B) The company may effect, purchase and maintain such insurance for Directors, the
Auditors and other officers of the Company as 1s mentioned in section 310(3)(a) of
the Act.
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