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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

DUNEDIN SMALLER COMPANIES INVESTMENT TRUST PLC

{as amended by Special Resolutions passed on 20 August 1981, 21 August 1986

and 19 July 1994)

The name of the Company is the "DUNEDIN SMALLER COMPANIES INVESTMENT

TRUST PLC™.*

The Company is to be a public company.

The Registered Office of the Company will be situate in Scotiand.

The objects for which the Company is established are:-

(1]

(2)

To carry on the business of an Investment Trust Company in all its
branches,

To purchase, invest in or upon, or otherwise to acquire, hold, sell, dispose
of and deal in all or any Securities or Investments of all classes and

descriptions, including inter alia the following {that is to say}, the Shares and

Stocks whether Preference, Ordinary, Founder’s or Deferred, and whether

fully paid or not, Bonds, Obligations, Debentures, Debe ck, Scrip,

Property, Assets, Guarantees, Policies of lnsuran@l Qv ofvany
O
Company, Corporation, or Trust, carrying on;"@

4 (/formed jg%q@r

W9
business in Great Britain, Ireland or in any British &b“:}"hor Domi? on Jor

A s

Tha Company’s name was changed from Dundee and London Investment Trust PLG to DurddinSmafier &quanias
Investment Trust PLC conform to Cartificate of Incorporation on Change of Name datod 28 July 1984.
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India, or in the United States of America or any other Foreign Country or
State, or in the Shares, Stocks, Bonds, Debentures, Obligations, Scrip, or
Securities of any British, Colonial, or Foreign Government, or Authority—
supreme, municipal, local or otherwise.

To acquire any Securities or Investments aforesaid by original subscription,
underwriting, tender, participation in Syndicates, or like negotiations or
otherwise, and whether or not fully paid up and to make payments thereon
as called up or in advance of Calls or otherwise; to acquire any such
Securities or Investments in excess of the moneys for the time being
proposed to be invested, and to sell or otherwise to dispase of any excess
thereof; to subscribe for the same, either conditionally or otherwise; and
generally to sell, exchange, or otherwise dispose of, deal with, or turn to
account any of the Investments, Estate, Property, Effects or Assets of the
Company, acquired or agreed to be acquired; and to invest in or acquire by
repurchase or otherwise, any Securities or Investments, and to vary the
Securities and Investments of the Company from time to time.

To advance or lend money or assets of all kinds, with or without security,
upon such terms as may be arranged, and aiso to make advances upon, hold
in trust, buy, sell, or otherwise acquire, and dispose of, on commission or
otherwise, any Securities or Investments as aforesaid, or the Securities of
landed property, buildings and hereditament, or any interest therein, in Great
Britain, Ireland or in any British Colony or Dominion or in India, or in the
United States of America, or any other Foreign Country or State, and to act
as Agent or Trustee for any of the above or the like purposes.

To purchase or otherwise acquire, sell, dispose of and deal in property,
heritable and moveable, real and personal, of all kinds, and, in particular,
lands, hereditament, business concerns, and undertakings, mortgages,

charges, annuities, patents, licences, shares, stock, debentures, debenture
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stock, securities, concessions, produce policies, book debts and claims, and
any interest in real or personal property and any claims against such
property or against any person or company, and to carry on any business
concern or undertaking so acquired, whether such property or righte are in
Great Britain, Iretand or the British Colonies or Dominions or India, or in the
United States of America or any other Foreign Country or State, and to
carry on any business which may seem calculated to enhance the value of
the property or rights of the Company, or to facilitate the disposition
thereof.
To transact and carry on all kinds of agency business.
To purchase, sell, lend on, borrow upon, and deal in reversionary,
contingent and life interests, life assurance policies and annuities.
To borrow and again re-borrow money by issue or sale of any Bonds,
Mortgages, Debentures, or Debenture Stocks, or other obligation of the
Company, whether perpetual or otherwise by depositing or pledging the
securities or properties of the Company, or in any other manner, for any
such purpose to mortgage, charge, pledge, assign and convey absolutely or
in security all or any of the Company’s property, assets, estate, and effects,
both present and future, including its uncalled Capital, if any, and to grant
to creditors powers of sale and other usual and necessary powers.
To guarantee the fidelity of persons filling, or about to fill, situations of trust
or confidence, and the due performance and discharge by such persons of
all or any of the duties and obligations imposed on them by contract or
otherwise.
To insure or guarantee the payment secured by or payable under or in
respect of bonds, debentures, debenture stock, hills, promissory notes,
contracts, mortgages, charges, obligations and securities of any company,

or of any authority—supreme, municipal, local, or otherwise, or of any
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persons whomsoever, whether corporate or unincarporate, and in security
of such insurance or guarantee to mortgage, charge, pledge, assign, and
convey absolutely or in security, all or any of the Company’s property,
assets, estate, and effects both present and future, including its uncalled
capital.

To undertake the office of trustee, receiver or liquidator, whether official or
otherwise, executor, administrator, committee, manager, broker, agent,
attorney, delegate, substitute or treasurer, and any other offices or
situations of trust or confidence, and to perform and discharge the duties
and functions incident thereto, and generally to transact all kinds of trust
and agency business, either gratuitously or otherwvise.

To furnish and provide deposits and guarantee funds required in reiation to
any tender or application for any contract, concession, decree, enactment,
property or privilege, or in refation to the carrying out of any contract,
concession, decree or enactment.

To acquire and undertake the whole or any part of the undertaking,
business, property, and liabilities of any person or company catrying on any
business which this Company is authorised to carry on, or possessed of
property suitable for the purpose of this Company, and to pay for same in
cash, or grant and issue in payment thereof bonds, debentures, or other
acknowledgements of, or stock and shares in the Company.,

To enter into partnership or into any arrangement for sharing profits, union
of interest, co-operation, joint adventure, reciprocal concession or
otherwise, with any person or company carrying on or engaged in, or about
to carry on or engage in, any business or transaction which the Company
is autherised to carry on or engage in, or any business or transaction

capable of being conducted, so as directly or indirectly to benefit this

Company,
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To apply for any Act of Parliament for effecting any modification oi the
Company’'s constitution, or tha constitution of any Company in which the
Company may be interested, or for any other purpose which may seem
expedient.
Ir. or towards payment or satisfaction of any Claim or Debt owing to the
Company, to accept not only Cash, but also Bonds, Bills, or Promissory
Notes or other Obligations of any Person of Partnership, or the Stoccks,
Shares, Debentures, or Debenture Stocks, Bonds, Mortgages, or other
Securities or Acknowiedgemeants of any Incorporated or Joint-Stock
Company or Trust or Corporation, as also land, hereditament, houses and
other properiy, rez! or personal, of any kind or description, and as regards
land, wtiether freehold, leasehold, or othurwise, and whether subject to any
charges or burdens affecting the same or not.
In payment of any purchase made by the Company, or in satisfaction of any
Debt or Obligation owina by the Company, to grant and issue the Bords,
Debentures, or other Acknowledgements of or Shares or Stock in the
Company, and as regards Bonds and Debentures, with or without a
mortgage or charge upon the property or assets of the Company or any part
thereof.
To enter into any arrangement with any Government or Authority, supreme,
municipal, local, or otherwise, that may seem conducive to the Company’s
objects, or any of them, and to obtain from any such Gevernment or
Authority any rigits, privileges, and concessions which the Company may
think it desirable o obtain, and to carry out, exercise, and comply with any
such arrangements, rights, privileges, and concessions.
To pay all expenses of and incidental to the incorporation of the Company.
To draw, make, accept, endorse, discount, execute, issue and deal in

Promissory Notes, Bills of Exchange, Bills of Lading, Warrants, Drafts, and
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other negotiable or transferable instruments, and deal in builion, specie, and
coin,
Ta sell or disjiose of the undertaking of the Company, or any part thereof,
for such consideration as the Company may think fit, and in particular for
Shares, Stock, Debentures, or Securities of any other Company.
To promote any Company or Companies for the purpose of acquiring all or
any of the property and liabilities of the Company, and for any other purpose
which may seem directly or indirectly calculated to benefit the Company,
and remunerate any person or company for services rendered in or about the
formation or promction of such Company or Companies.
To amalgamate with any other Company having objects altogether or in part
similar to those of this Company.
To establish or maintain or jnin in any plan or scheme for encouraging or
facilitating the regular (or other) investment in, the holding of, or the
investment of any dividends declared by the Company or any other
company in, the shares of the Company or any other company within such
plan or scheme by, or for the benefit of, the shareholders of the Company
or other persons within such plan or scheme and to discharge, or contribute
towards the discharge of, the expenses of establishing or maintaining any
such pian or scheme,
To purchase and maintain insurance for, or for the benefit of, any persons
who are or were at any time directors, officers, employees or auditors of the
Company or of any other undertaking which is (i} the holding company of
the Company or (i) a subsidiary undertaking of the Company or of any such
holding company or {iii} otherwise allied to or associated with the Company
or any such holding company or subsidiary undertaking or in which the
Company or any such holding company or subsidiary undertaking has any

interest, whether directly or indirectly, or who are or were at any times
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trustees of any pension fund in which employees of the Company or of any
such other undertaking are interested, including {without prejudice to the
generality of the foregoing) insurance against any liability incurred by such
persons in respect of any act or omission in the actuul or purported
execution and/or discharge of their duties and/or the exercise or purported
exercise of their powers and/or otherwise in relation to their duties, powers
or offices in relation to the Company or any such other undertaking or
pension fund and to such extent as may be permitted by law or otherwise
to indemnify or to exempt any such person against ar from any such
liability; for the purposes of this paragraph "holding company" and
"subsidiary undertaking” shall have the same meanings as in section 736
and 258 respectively of the Companies Act 1985.
Subject to such terms and conditions as may be thought fit, to engage in
currency exchange and interest rate transactions, including, but not limited
to, dealings in foreign currency, spot and forward rate exchange contracts,
futures, options, forward rate agreements, swaps, caps, collars, floors,
contracts for differences and any other foreign exchange or interest rate
hedging arrangements and such other instruments as are similar to, or
derived from, any of the foregoing whether for the purpose of making a
profit or avoiding a loss or managing a currency or interest rate exposure or
any other exposure or for any other purpose.
To procure the Company to be registered or recognised in any foreign
country, or place, or colony.
To distribute any of the property of the Company among the Members in
specie,
To do all or any of the above things in any part of the world, and as

principal agents, cortractors, trustees, or otherwise, and by or through
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trustees, agents, or otherwise, and either alone or in conjunction with

others,

(30} Todo all such other things as are incidental or conducive to the attainment
of the above objects or any of them.
And so that the word "Company" in this Memorandum, when applied otherwise
than to this Company, shall be deemed to include any partnership or other body of
persons, whether corporate or unincorporate, and whether domiciled in Great
Britain or elsewhere; and the objects specified in each of the paragraphs of this
Clause shall be regarded as independent objects, and accordingly shall be in no
wise limited or restricted {except where otherwise expressed in such paragraphs)
by reference to the sbjects contained in any other paragraphs, or in the name of the
Company, but may be carried out in as full and ample a manner, and construed in

as wide a sense, as if each of the said paragraphs defined the objects of a separate

and distinct Company.

The Liability of the Members is limited.

The Share Capital of the Company is £5,200,000 divided into 20,800,000 Ordinary
Shares of 25p each, with power to increase or reduce such Capital and to issue any
part of its Capital, original or increased, with or without any preference, priority or

special privilege, subject to any postponement of rights or to any conditions or

restrictions as to voting or otherwise.’

WE, the several persons whose names and addresses are subscribed, are desirous of being

formed into a Company, in pursuance of this Memorandum of Association, and we

By a Special Resolution passed on 29 Novamber 1993 tha Company resolved 1o reduca its share capital from
£5,625,000 divided into 426,000 5 per cent {now 3.5 por cant plus tax crodity Cumulatlve Proferance Shares of
£1 sach and 20,800,000 Ordinary Shares of 2&p each te £6,200,000 divided inta 20,800,000 Ordinary Shares
of 2Bp sach, This Rasolution was confirmed by the Court of Session and bacame effsetive on 7 April 1894,
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respectively agree to take the number of Shares in the Capital of the Company set

opposite our respective names.

I

Number of Shares

NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS taken by each
Subscriber
|
r R.F.SHEPHERD One Share

16 Charlutte Square, Edinburgh
Writer to the Signet.

ROBT.W. COCKBURN One Share
16 Charlotte Square, Edinburgh
Writer to the Signet.

E.M. WEDDERBURN One Share
16 Charlotte Square, Edinburgh
Writer to the Signet

C.J. PATERSON One Share
62 Fountainhall Road, Edinburgh
Bachelor of Laws

W.M. POTTER One Share
4 Gilisland Road, Edinburgh
Writer to the Signet

W.M. BLACKSTOCK One Share
5 Montpelier Terrace, Edinburgh
Solicitor

AW. YOUNG One Share

4 Admiral Terrace, Edinhurgh
Apprentice Writer to the Signet

Dated this Sixteenth day of July, Nineteen hundred and twenty seven
Witnrmss to the above Signaturces:-
DAVID A. BALFOQUR.

Apprentice Writer to the Signet
16 Charlotte Square, Edinburgh

H204ABI.36M - 2907/MS
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THE COMPANIES ACT 1985 (AS AMENDED)

A PUBLIC COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
of
DUNEDIN SMALLER COMPANIES INVESTMENT TRUST PLC *

{as adopted by special resolution passed on 19 July 1994}

PRELIMINARY

Mon-application of statutory requlations

None of any regulations or articles for the management of a company set out in any
schedule to any statute, or in any statutory instrument or other subordinated

legislation made under any staiute, concerning companies shall apply as regulations
or articles of the Company.

Definitions

In these Articles (if not inconsistent with the subject or context and unless
otherwise provided) the words in the first column of the table below shali have the
meanings set opposite them respectively in the second column:-

Woards Meanings
"the Act" the Companies Act 1985;
"these Articles” these Articles of Association as they

may be altered from time to time by
special resolution;

"auditors” the auditors for time to time of the
Company;
"business day" any day on which the London Stock

Exchange is open for business;

The Company’s name was changed from Dundee and London Investmant Trust PLC 1o Dunedin Smaller Companles
Investment Trust PLC conform to a Certificate of Incorporation on Change of Name dated 29 July 1994,
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"clear days" in reiation to a period of notice means
that period excluding the day when the
notice is given or deemed to be given
and the day for which it is given or on
which it is to take effect:
"Company" Dunedin Srnaller Companies Investment
Trust PLC or such other name by which
the Company may for the time being be

registered in accordance with the
Statutes;*

"Directors™ the directors from time to time of the
Company or {as the context may
require) those of such directors present
at a duly convened meeting of the
directors of the Company at which a
guorum is present; .

N ¥ ., A
* R

' - -
"execution” ‘ includes any valid mode' of execfition
* (and "executed™ shall be constried
accordinglyl; ' '

"holder" or "member" in relation to shares, the person whose |
name is entered in the register of
members as the holder of such shares:

"holding company" holding company as defined in section
736 of the Act:

"in writing"” ‘written or produced by any visible
substitute for writing, or partly one and
partly another;

"London Stock Exchange" . The International Stock Exchange of the
United Kingdom and the Republic of
freland Limited;

“month" calendar month;

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

"paid” paid up or credited as paid up;

"recognised clearing house” recognised clearing house as defined in

section 207(1) of the Financial Services !
Act 1986;

The Comnany’s name was changed from Dundese and London investment Trust PLC to Dunsdin Smaller Companias
Investment Trust PLC conform to a Certificate of Incerporation on Change of Name dated 23 July 1994,




“recognised investment exchange"

"register of members”

"seal"

"securities seal"”

"Statutes"

"subsidiary"

"subsidiary undertaking”

"transfer office"

"transmission event"

"undertaking”

"United Kingdom™

llyear"

Interpretation

In these Articles:-

11

recognised investment exchange as
defined in section 207{1) of the
Financial Services Act 1986;

the register of members to be kept in
accordance with section 352 of the
Act;

the common seal of the Company;

an official seal kept by the Company by
virtue of section 40 of the Act;

the Act and every other Act {including
any ordsrs, regulations or other
subordinate fegislation made under any
such Act) for the time being in force

concerning companies and affecting the
Company;

subsidiary as defined in section 736 of
the Act;

subsidiary undertaking as defined in
section 258 of the Act and, for the
avoidance of doubt, shall be deemed
to include a subsidiary;

the place where the register of members
is situate for the time being;

death, bankruptcy or any other event
giving rise to the transmission of a
person’s entitlement to a share by
operation of law;

undertaking as defined in section 259 of
the Act;

Great Britain and Northern Ireland; and

L}

calendar year.

the expressions "debenture" and "debenture holder" shallinclude "debenture stock"

and "debenture stockholder" respectively;
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the expression "member present in person” shall be deemed toinclude the presence

of an authorised representative of a corporate member and cognate expressions
shall be construed accordingly:

the expression "Secretary" shall {subject to the provisions of the Statutes) include
any deputy secretary, assistant secretary and any other person appointed by the
Directors to perform any of the duties of the Secretary and where two or more

persons are appointed to act as joint secretaries shall include any one of those
persons;

any reference to days of notice in relation to a meeting shall be construed as
meaning clear days;

any reference to a meeting shali not be taken as requiring more than one person to
be present in person if any quorum requirement can be satisfied by one person;

words denoting the singular shall include the plurat and vice versa and words
denoting the masculine gender shall include the feminine and neuter genders;

any reference to a person shall be construed as including a reference to an
undertaking:

references to any statute or statutory provision shall (if not inconsistent with the

subject or context) include any statutory modification or re-enactment thereof for
the time being in force;

where any of the provisions of these Articles are stated to apply to an Article
referred to by its principal number only, those provisions shall apply (where
relevant) to all and any Articles designated by that number and a further number;

save as aforesaid any words or expressions defined in the Act shall (if not
inconsistent with the subject or context) bear the same meaning in these Articles;

where for any purpose an ordinary resolution of the Company is expressed to be
required under the provisions of these Articles, a special or extraordinary resolution
shall also be effective; and where an extraordinary resolution is so expressed 1o be
required, a special resolution shall also be effective: and

the table of contenis, headings and sub-headings to Articles are inserted for
convenience only and do not affect the construction of these Articles,

CAPITAL
Share capitai

The authorised capital of the Company at the date of adoption of these Articles as

the Articles of Association of the Company is £5,200,000divided into 20,800,000
ordinary shares of 25p each.
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Redeemable shares and shares with special rights

Subject to the provisions of the Statutes:-

{i) shares in the Company may be issued on the terms that they are, or are to
be liable, to be redeemed at the option of the Company or the holder on
such terms and in such manner as the Company, before the issue thereof,
may determine by ordinary resolution:

(i} without prejudice to any rights attached to any existing shares and subject
to sub-paragraph (i) above, any shares in the Company may be issued with
such preferred, deferred or other special rights, or subject to such
restrictions, whether relating to dividend, return of capital, voting,

conversion or otherwise, as the Company may by ordinary resolution
determine.

Warrants to subscribe for shares

The Company may, subject to the provisions of the Statutes and of these Articles,
issue warrants to subscribe for shares of the Company. Such warrants shall be
issued upon such terms and subject to such conditions as may be resolved upon by
the Directors including, without prejudice to the foregoing generality, terms and
conditions which provide that, on a winding up of the Company, a holder of
warrants may be entitled to receive out of the assets of the Company available in
the liquidation pari passu with the holders of shares of the same class as the shares
in respect of which the subscription rights conferred by the warrants can be
exercised such a sum which he would have received had he exercised the
subscription rights conferred by his warrants prior to the winding up but under
deduction of the price (if any} payable on exercise of such subscription rights.

VARIATION OF CLASS RIGHTS

7.1 Method of varving class rights

Whenever the share capital of the Company is divided into different classes
of shares, all or any of the special rights attached to any class may, subject
to the provisions of the Statutes and unless otherwise expressly provided
by the rights attached to the shares of that class, be varied or abrogated
either with the consent in writing of the holders of not less than three-
fourths in nominal value of the issued shares of that class or with the
sanction of an extraordinary resolution passed at a separate general
meeting of the holders of the shares of that class {but not otherwise) and
may be so varied or abrogated either whilst the Company is a going
concern or during or in contemplation of a winding up. To every such
separate general meeting all the provisions of sections 369, 370, 375 and
377 of the Act and of these Articles relating to general meetings of the
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Company and to the proceedings thereat shall, so far as applicable, apply
mutatis mutandis, except that the necessary quorum shall be two persons
together holding or representing by proxy at least one-third in nominal value
of the issued shares of that class {but so that, if at any adjourned meeting
a quorum as above defined is not present, any holder of shares of that class
present in person or by proxy shall be a quorum}, that any holder of shares
of that class present in person or by proxy may demand a poll and that
every such holder shall on a poll have one vote for every share of that class
held by him. The foregoing provisions of this Article 7.1 shall apply to the
variation or abrogation of the special rights attached to some only of the

shares of any class as if the shares concerned and the remaining shares of
such class formed separate classes.

7.2 When _class rights deemed not to be varied

Therights attached to any class of shares shall, unless otherwise expressly
provided by the terms of issue of such shares or the terms upon which
such shares are for the time being held, be deemed not to be varied or
abrogated by the creation or issue of further shares ranking pari passu with
or subsequent to the firstmentioned shares or by the purchase by the
Company of its own shares,

ALTERATION OF CAPITAL

Increase in capital

The Company may from time to time by ordinary resolution increase its share capital

by such sum, to be divided into shares of such amount, as the resolution shall
prescribe,

New shares

All new shares shall be subject to the provisions of the Statutes and of these

Articles with reference to allotment, payment of calls, lien, transfer, transmission,
forfeiture and otherwise.

10.1 Consolidation, cancellation and sub-division

The Company may from time to time by ordinary resolution:-

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

iy cancel any shares which, at the date of the passing of the
resolution, have not been taken, or agreed to be taken, by any
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person and diminish the amount of its share capital by the amount
of the shares so cancelled; and

{iif} sub-divide its shares, or any of themn, into sharas of smaller amount
than is fixed by the Memorandum of Association of the Company
(subject, nevertheless, to the provisions of the Statutes), provided
that in the sub-division the proportion between the amount paid and
the amount, if any, unpaid on each share resulting from the
sub-division shall be the same as it was in the case of the share
from which the shares resulting from the sub-division are derived
and so that the resolution whereby any share is sub-divided may
determine that, as between the holders of the shares resulting from
such sub-division, one or mare of the shares may, as compared
with the others, have any such preferred, deferred or other special
rights, or be subject to any such restrictions, as the Company has
power to attach to unissued or new shares.

Fractions arising

Upon any consolidation and division of fully paid shares into shares of
larger nominal value {"consolidated shares") the Directors may settle any
difficulty which may arise with regard thereto and in particular may, as
between the holders of shares so consolidated and divided, determine
which shares are consolidated and divided into each consolidated share and
in the case of any shares registered in the name of one holder {or joint
holders) being consolidated with shares registered in the name of another
holder {or other joint holders) may {on behalf of the members) make such
arrangements for the allocation, acceptance or sale of the consolidated
share to any person {including, subject to the provisions of the Statutes,
the Company) and for the distribution to the members entitled thereto of
any net proceeds received in respect thereof as may be thought fit {except
that any amount otherwise due to a member, being not more than £3.00
or such other sum as the Directors may frorn time to time determine, may
be retained for the benefit of the Company) and for the purpose of giving
effect thereto may appoint some person to transfer the consolidated share
or any fractions thereof and to receive the purchase price thereof and any
transfer executed in pursuance thereof shall be effective and after such

transfer has been registered no person shall be entitled to question its
validity.

Power to purchase own shares

Subject to the provisions of the Statutes, the Company may purchase any of its own
shares {inciuding any redeemable shares) provided always that, if at any time there
is outstanding any class of shares which are convertible into equity share capital of
the Company ("convertible shares"), such purchase may only be made with the

consent in writing of the holders of not less than three-fourths of the issued
convertible shares or with the sanction of an extraordinary resolution passed at a
separate general meeting of the holders of the convertible shares. To any such
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separate general meeting the provisions of these Articles relating te general meetings
of the Company and to the proceedings thereat shall mutatis mutandis apply with
the exceptions contained in Article 7.1. Neither the Company nor the Directors shall
be required to select the shares to be purchased rateably or in any other particular
manner as between the holders of shares of the same class or in accordance with
the rights as to dividends or capital conferred by any class of shares.

Power to reduce capital
Subject to the provisions of the Statutes and to any rights attached to any shares,

the Company may by special resolution reduce its share capital or any capital

redemption reserve, share premium account or other undistributable reserve in any
manner.

SHARES

Unissued shares at the disposal of the Directors

Subject to the provisions of the Statutes relating to authority, pre-emption rights and
otherwise, of any resolution of the Company in general meeting passed pursuant
thereto and of these Articles, all unissued shares in the Company shall be at the
disposal of the Directors and they may allot {with or without conferring a right of
renunciation), grant options over, offer or otherwise dispose of them to such
persons, at such times and on such terms as they may determine.

Payment of commission

In addition to all other powers of paying commissions, the Company may exercise
the powers of paying commissions conferred by the Statutes to the full extent
permitted by, and in accordance with, the Statutes. Any such commissions may be
paid in cash or in fully or partly paid shares of the Company, or partly in one way
and partly in another, as may be arranged. The Company may also on any issue of
shares pay such brokerage as may be lawful.

Renunciation

The Directors may at any time after the allotment of any share, but before any
person has been entered in the register of members as the holder, recognise a
renunciation thereof by the allottee in favour of some other person and may accord
to any allottee of a share a right to effect such renunciation upon and subject to
such terms and conditions as the Directors may think fit to impose.
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Interests not recognised

Except as required by law or by these Articles, the Company shall not be
bound by or compelled in any way to recognise {¢ven when having notice
thereof] any equitable, contingent, future or partial interest in any share, or
any interest in any fractional part of a share, or (except only as by these
Articies or by faw otherwise provided) any other right in respect of any
share, except an absolute right to the entirety thereof in the holder or, in
the case of a share warrant, in the bearer of the warrant for the time being.

Trusts may be recognised

The Company shall be entitled, but shall not be bound, to recognise in such
manner and to such extent as it may think fit any trusts in respect of any
of the shares of the Company. Notwithstanding any such recognition, the
Company shall not be bound to see to the execution, administration or
observance of any trust, whether express, implied or constructive, in
respect of any shares of the Company and shall be entitled to recognise and
give effect to the acts and deeds of the holders of such shares as if they
were the absolute owners thereof. For the purpose of this Article 16.2,
"trust” includes any right in respect of any shares of the Company other
than an absolute right thereto in the holder thereof for the time being or

such other rights in the case of transmission thereof as are mentioned in
these Articles.

Issue of share warrants to bearer

The Company may, with respect to any fully paid shares, issue a warrant
to bearer (referred to in these Articles as a "share warrant") stating that the
bearer of the warrant is entitled to the shares specified in it and may
provide (by coupons or otherwise) for the payment of future dividends on
the shares included in a share warrant.

Conditions of issue

The powers referred to in Article 17.1 may be exercised by the Directors
who may determine and vary the conditions upon which share warrants
shall be issued and in particular upon which:-

(i) a new share warrant or coupon will be issued in the place of one
damaged, defaced, worn out or last {provided that no new share
warrant will be issued to replace one that has been lost unless the
Directors are satisfied beyond reasonable doubt that the original has
been destroyed);

{ii) the bearer of a share warrant shall be entitied to receive notice of
and to attend, vote and demand a poll at general meetings;
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(iif) dividends will be paid; and

{iv} a share warrant may be surrendered and the name of the holder

entered in the register of members in respect of the shares specified
in it.

Subject to such conditions and to these Articles, the bearer of a share
warrant shall be deemed to be a member for all purposes. The bearer of a
share warrant shall be subject to the conditions for the time being in force
and applicable thereto made before or after the issue of such share warrant,

CERTIFICATES

Authentication and form of certificates

For so long as required by the regulations of the London Stock Exchange,
every certificate for shares, warrants, debentures or other securities of the
Company shall be issued under the seal (or under a securities seal) provided
that nothing in this Article 18.1 shall require any such certificates to be
sealed if neither the Statutes nor the regulations of the London Stock
Exchange require such certificates to be sealed. Every such certificate shall
specify the number, class and distinguishing number {if any) of the shares,
warrants, debentures or other securities to which it relates and the amount
or respective amounts paid up thereon. No certificate shall be issued
representing shares, warrants, debentures or other securities of more than
one class. No certificate need be issued in respect of shares, warrants,
debentures or other securities held by a recognised clearing house or a
nominee of a recognised clearing house or of a recognised investment
exchange in respect of which the Company is not required by law to
complete and have ready for delivery a certificate.

Evidence and transfer of title to securities

Nothing in these Articles shall require title to any shares, warrants,
debentures or other securities of the Company to be evidenced or
transferred by a written instrument, the regulations from time to time made
under the Statutes and of the London Stock Exchange so permitting. The
Directors shall have power to implement such procedures {if any) as they
may think fit and as may accord with the Statutes and any regulations
made thereunder and with the regulations of the Londen Stock Exchange
for the recording and transferring of title to uncertificated securities and for

the regulation of those procedures and the persons responsible for or
involved in their operation.
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Members’ rights to certificates

Subject to the provisions of Article 18, every person whose name is entered as a

memberin the register of members shall he entitled without payment to a certificate
for the shares registered in his name:-

{i} in the case of issue, within one month {or such longer period as the terms
of issue shall provide) after allotment:

{ii) in the case of a transfer of fully paid shares, within two months after
lodgment of a transfer: or

(iii) in the case of a transfer of partly paid shares, within two months after
lodgment of a transfer;

or {upon payment of such reasonable charge (if any) for every certificate after the
first as the Directors shall from time to time determine) to several certificates, each
for one or more of his shares of any one class provided that the Company shall not
be bound to register more than four persons as the joint holders of a share and, in
the case of a share held jointly by several persons, the Company shall not be bound
to issue more than one certificate for each class of share so held and delivery of a
certificate to one of such persons shall be deemed sufficient delivery to all.

Delivery of certificate to broker or agent

Delivery of a certificate for shares to a broker or agent acting in regard to the

purchase or transfer of shares to which it relates shall be sufficient delivery to the
purchaser or the transferee, as the case may be.

Transfer of part of a holding

Where a member transfers some only of the shares comprised in a share certificate

the old certificate shall be cancelled and a new certificate for the balance of such
shares issued in lieu without charge.

Cancsllation and replacement of certificates

22,1 Any two or more certificates representing shares of any one class held by
any member may, at his requect, be cancelled and a single new certificate
for all such shares issued in lieu upon payment of such reasonable charge
{if any) as the Directors shail from time to time determine.

22.2 If any member shall surrender for cancellation a share certificate
representing shares held by him and request the Company to issue in lieu
two or more share certificates representing such shares in such proportions
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as he may specify, the Directors may, if they think fit, comply with such
request upon payment of such reasonable charge (if any) as the Directors
shall from time to time determine.

22.3  If ashare certificate shall be damaged, defaced, worn out or alleged to have
been lost, stolen or destroyed, it may be replaced by a new certificate on
request subject to (in the case of damage, defacement or wearing out)
delivery up of the certificate or (if alleged to have been lost, stolen or
destroyed) compliance with such conditions (if any} as to evidence and
indemnity as the Directors think fit. Any such replacement certificate shall
be issued without charge save that, in the case of alleged loss, theft or
destruction, the person to whom a new certificate is issued shall pay to the
Company any exceptional out-of-pocket expenses incidental to the
investigation of evidence of loss, theft or destruction and the preparation
of the requisite form of indemnity as aforesaid.

22.4 In the case of shares held jointly by several persons any such request may
be made by any one of the joint holders.

CALLS ON SHARES

Power to make calls

The Directors may from time to time make calls upon the members in respect of any
moneys unpaid on their shares (whether on account of the nominal value of the
shares or by way of premium)} and not by the terms of issue thereof made payable
at fixed times. Each mernber shall (subject to being given at ieast fourteen days’
notice specifying the time or times and place of payment) pay to the Company, at
the time or times and place so specified, the amount called on his shares., A call
may be required to be paid in instalments and may be either revoked or postponed
by the Directors in whole or in part at any time before receipt by the Company of a
sum due thereunder. Without prejudice to the lien created by Article 37, a person
upon whom a call is made shall remain liable for calls made upon him

notwithstanding the subsequent transfer of the shares in respect of which the call
was made.

Time when call made

A call shall be deemed to have been made at the time when the resolution of the
Directors authorising the call was passed.
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Liability of and receipts by ioint holders

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

respect thereof and any one of such persons may give an effective receipt for any
return of capital payable in respect of such share.

Interest pavable on non-pavment

If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest on the
sum from the day appointed for payment thereof to the time of actual payment at
such rate as may be fixed by the terms upon which such shares have been issued
or, if no such rate is fixed, at such rate {not exceeding, without the sanction of the
Company given by ordinary resolutian, twenty per cent per annum) as the Directors
may determine and shall also pay all expenses that may have been incurred by the
Company by reason of such non-payment, but the Directors may, if they think fit,

in any case or cases, waive payment of such interest and expenses, wholly or in
part,

Sums due on allotment deemed as calls

Any sum (whether on account of the nominal value of the shares or by way of
premium) which by the terms of issue of a share becomes payable upon allotment
or {whether by instalment or otherwise) at any fixed date shall, for the purposes of
these Articles, be deemed to be a call duly made and payable on the date on which,
by the terms of issue, the same becomes payable. In the case of non-payment, all
the relevant provisions of these Articles as to payment of interest and expenses,

forfeiture or otherwise shall apply as if such sum had becorne payable by virtue of
a call duly made and notified.

Differentiation in calls

Subject to the terms of issue, the Directors may at any time and from time to time
differentiate between the allottees or holders of shares as to the amount of calls to
be paid and the times of payment.

Payments of calls in advance

The Directors may, if they think fit, receive from any member willing to advance the
same all or any part of the moneys (whether on account of the nominal value of the
shares or by way of premium) uncalled and unpaid upon any shares held by him, and
such payment in advance of calls shall extinguish pro tanto the liability upon the
shares in respect of which it is made., The Company may pay interest upon the
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moneys so received {until and to the extent that the same would but for such
advance become payable) at such rate {not exceeding, without the sanction of the
Company given by ordinary resolution, fifteen per cent per annum} as the member
paying such moneys and the Directors may agree upon., No moneys paid up in
advance of calls shall entitle the holder of a share in respect thereof to any portion
of a dividend, or other payment or distribution, subsequently declared in respect of
any period prior to the date upon which such sum would, but for such payment in
advance, become payable. The Directors may at any time repay moneys paid up in

advance of calls upon giving to the member not less than one month’s notice in
writing.

FORFEITURE, SURRENDER AND LIEN

Notice reauiring pavyment of call on default

If a member fails to pay the whole or any part of any call or instalment of a call on
or before the day appointed for payment thereof, the Directors may, at any time
thereafter, serve a notice on him requiring payment of so much of the call or
instalment as is unpaid together with any accrued interest thereon and any expenses
incurred by the Company by reason of such non-payment,

Form of notice

The notice referred to in Article 30 shall name a further day (being not less than
fourteen days from the date of service of the notice) on or before which, and the
place where, the payment required by the notice is to be made and shall state that,
in the event of non-payment in accordance therewith, the shares in respect of which
the call or instalment of the call is payable will be liable to be forfeited,

Forfeiture for non-compliance with notice

If the requirements of any notice referred to in Article 20 are not complied with, any
share in respect of which such notice has been given may, at any time thereafter
and before payment of all calls or instalments, interest and expenses due in respect
thereof has been received by the Company, be forfeited by a resolution of the
Directors to that effect. Such forfeiture shall include all dividends and other
payments or distributions declared in respect of the forfeited share and not actually
paid or distributed before forfeiture. The Directors may accept a surrender of any
share liable to be forfeited hereunder.
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Notice of forfeiture

When any share has been forfeited in accordance with these Articles, notice of the
forfeiture shall forthwith be given to the holder of the share or the person entitled
to the share in consequence of a transmissicn event, as the case may be, and an
entry of such notice having been given, and of the forfeiture or surrender, with the
date thereof, shall forthwith be made in the register of members opposite to the
entry of the share but no forfeiture shall be, in any manner, invalidated by any
omission or neglect to give such notice or to make such entry as aforesaid.

Annulment of forfeiture

Notwithstanding any forfeiture or surrender of a share pursuant to these Articles, the
Directors may, at any time before the forfeited or surrendered share has been sold,

re-allotted or otherwise disposed of or cancelled, annul such forfeiture or surrender
upon such terms as they think fit.

Sale or cancellation of forfeited shares

A share forfeited or surrendered pursuantto these Articles shall become the property
of the Company and may (subject to the provisions of the Statutes) be sold,
re-allotted or otherwise disposed of either to the person who was, before such
forfeiture or surrender, the holder thereof or entitled thereto in consequence of a
transmission event or to any other person upon such terms and in such manner as
the Directors shall think fit and whether with or without all or any part of the amount
previously paid on the share being credited as paid. The Directors may, if necessary,
authorise any person to transfer a forfeited or surrendered share to any such other
person as aforesaid. Any share which has been so forfeited or surrendered and has
not been sold, re-allotted or otherwise disposed of shall be cancelled by resolution

of the Directors within the period specified in and otherwise in accordance with the
Statutes.

Atrears to be paid notwithstanding forfeiture or surrender

A person, all or any of whose shares have been forfeited or surrendered, shall cease
to be a member in respect of the forfeited or surrendered shares but shall,
notwithstanding the forfeiture or surrender or cancellation of the shares, remain
liable (unless payment is waived in whole or in part by the Directors) to pay to the
Company all moneys which, at the date of forfeiture or surrender, were presently
payable by him to the Company in respect of the shares, with interest thereon at
such rate {not exceeding, without the sanction of the Company given by ordinary
resolution, twenty per cent per annum) as the Directors may determine from the date
of forfeiture or surrender until payment but the Directors may waive payment of
such interest either wholly or in part, and the Directors may enforce payment
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without any allowance for the value of the shares at the time of forfeiture or
surrender or for any consideration received on their disposal.

Company to have lien on shares

The Company shall have a first and paramount lien on every share {not being a fully
paid share) for all moneys (whether presently payable or not) called or payable at a
fixed time or times in respect of such share. The Company shall also, insofar as is
permitted by the Statutes, have a first and paramount lien on all shares {other than
fully paid shares) standing registered in the name of a member (whether solely or
jointly) for all the debts and liabilities of such member, or his estate, to the
Company. The lien shall apply (i) notwithstanding that those debts and liabilities
have been incurred before or after notice to the Company of any equitable or other
interest of any person other than such member, {ii) whether or not the period for the
payment or discharge of the same shall have actually arrived and ({iii}
notwithstanding that the same are joint debts or liabilities of such member, or his
estate, and any other person, whether a member of the Company or not. The
Company’s lien (if any) on a share shall extend to all dividends and other payments
or distributions payable or distributable thereon or in respect thereof. The Directors
may waive any lien which has arisen and may declare any share to be exempt,
wholly or partially, from the provisions of this Article 37.

Enforcement of lien by sale

The Company may sell, in such manner as the Directors think fit, any share on
which the Company has a lien, but no sale shall be made unless a sum, in respect
of which the lien exists, is presently payable nor until the expiration of fourteen days
after a notice in writing stating and demanding payment of the sum presently
payable, and giving notice of the intention to sell in default of such payment, shall
have been given to the hoider for the time being of the share or the person entitled
thereto by reason of a transmission event. For the purpose of giving effect to any

such sale, the Directors may authorise any person to transfer the shares sold to the
purchaser.

Application of proceeds of sale

The net proceeds of a sale pursuant to the provisions of Article 38, after payment
of the costs of such sale, shall be received by the Company and applied in or
towards payment or satisfaction of the debts or liabilities in respect whereof the lien
exists, so far as the same are presently payable, and any residue shall {subjectto a
like lien for debts or liabilities not presently payable as existed upon the shares prior
to the sale and upon surrender, if required by the Directors, of the certificate of the
shares sold) be paid to the person entitled to the shares at the time of the sale.
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Statutory declaration as to forfeiture, surrender or sale

A statutory declaration in writing that the declarant is a Director or the Secretary of
uie Company and that a share has been duly forfeited or surrendered or sold to
satisfy alien of the Company on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons claiming to be entitled to
the share. Such declaration and the receipt of the Company for the consideration
(if any) given for the share on the sale, re-allotment or other disposal thereof
together with the share certificate (if any} Jdelivered to apurchaser or allottee thereof
shall {subject to the execution of a transfer if the same be required) constitute a
good ftitle to the share and the person to whom the share is sold, re-allotted or
otherwise disposed of shall be registered as the holder of the share, and shall not be
bound to see to the application of the purchase money {if any}, nor shall his title to
the share be affected by any irregularity or invalidity in the proceedings in reference
to the forfeiture, surrender, sale, re-allotment or other disposal of the share.

TRANSFER OF SHARES

Form and execution of transfers

Except as may be provided by any procedures implemented pursuant to Article 1 8.2,
all transfers of shares shall be effected by instrument in writing in any usual or
common form or in any other form acceptable to the Directors. The instrument of
transfer shall be executed 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 be
deemed to remain the holder of the shares concerned until the name of the
transferee is entered in the register of members in respect thereof.

Suspension of registration

The registration of transfers may be suspended and the register of members closed,
at such times and for such periods as the Directors may from time to time determine
and either generaily or in respect of any class of shares, provided that the register
of members shall not be closed for more than thirty days in any year.

Notice of refusal to register

The Directors may, in their absolute discretion and without assigning any reason
therefor, refuse to register a transfer of any share which is not a fully paid share
unless such share is listed on the London Stock Exchange. The Directors may also
refuse to register any transfer of a share on which the Company has a lien. If the
Directors refuse to register a transfer pursuant to any provision of these Articles they
shali, within two months after the date on which the transfer was lodged with the
Company, send to the transferee notice of the refusal.
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Requirements for registration of transfer

The Directors may, in their absolute discretion and without assigning any reason
therefor, refuse to register a transfer of any share unless the relevant instrument of
transfer (i) is in respect of only one class of share, (i) is duly stamped, or adjudged
or certified as not chargeable to stamp duty, and is fodged at the transfer office, or
at such other place as the Directors may from time to time determine, accompanied
by the relevant share certificate(s) and such other evidence as the Directors may
reasonably require to show the right of the transferor to make the transfer tand, if
the instrument of transfer is executed hy some other person on his behalf, the
authority of that person so to do) and (iii} is in favour of not more than four
transferees jointly. In the case of a transfer by a recognised clearing house or a
nominee of a recognised clearing house or of a recognised investment exchange, the
lodgment of share certificates wili oy be necessary if, and to the extent that,
certificates have been issued in respect of the shares in question.

Retention of *ransfers

All instruments of transfer which are registered may be retained by the Company,
but any instrument of transfer which the Directors refuse to register shail (exceptin
the case where fraud or any other crime involving dishonesty is suspected in relation
to such transfer) be returned to the person lodging it when notice of refusal is given.

No fee pavable for reqistration of transfers

No fee will be charged by the Company in respect of the registration of any
instrument of transfer, confirmation, probate, letters of administration, certificate of
marriage or death, power of attorney or other document relating to or affecting the
title to any shares or otherwise for making any entry in the register of members
affecting the title to any shares.

Directors’ powers to authorise transfers

Nothing in these Articles shall preclude the Directors, if empowered by these Articles
to authorise any person to execute an instrument of transfer of a share, from
authorising any person to transfer that share in asco:dance with any procedures
implemented pursuant to Article 18.2.
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DESTRUCTION AND PRESUMPTIONS AS TO VALIDITY OF DOCUMENTS

48.1

48.2

Permitted times for destruction

Tha Company shall be entitled to destroy:-

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

{ii) all notifications of change of name and address and all dividend
mandates which have been cancelled or have ceased to have effect
at any time after the expiration of two years from the date of the

recording of such notification or, as the case may be, the date of
such cancellation or cessation:

(i) alt instruments of transfer of shares which have been registered at
any time after the expiration of six years from the date of
registration thereof: and

{iv) any other documents on the basis of which any entry in the register
of members has been made at any time after the expiration of six

years from the date of the first entry in the register of membersin
respect thereof.

Presumptions as to validity

It shall conclusively be presumed in favour of the Company that (i) every
entry in the register of members purporting to have been made on the basis
of an instrument of transfer or other document so destroyed was duly and
properly made, (ii) cvery instrument of transfer so destroyed was a valid
and effective instrument duly and properly registered, (iii) every share
certificate so destroyed was a valid and effective document duly and
properly cancelled and (iv) every other document hereinbefore mentioned
so destroyed was a valid and effective document in accordance with the

recorded particulars thereof in the books or records of the Company,
provided always that:-

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

{b} nothing herein contained shall be construed as imposing upon the
Company any liability in respect of the destruction of any such
document earlier than as aforesaid, or in any other circumstances,

which would not attach to the Company in the absence of this
Article 48;

(c) references in this Article 48 to the destruction of any document
include references to the disposal thereof in any manner: and
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{d} references in this A:ticle 48 to an instrument of transfer shall be
deemed to include references to any document constituting the

renunciation of an allotment of any shares in the Company by the
allottee in favour of some other person.

TRANSMISSION OF SHARES

Transmission an death

in case of the death of a member, the survivor or survivors where the
deceased was a joint holder, and the executors or administrators of the
deceased where he was a sole or only surviving holder, shall be the only
person or persons recognised by the Company as having any title to his
interest in the shares, but nothing in this Article 49 shall release the estate
of a deceased holder (whether sole or joint) from any liability in respect of
any share solely ar jointly held by him.

Registration or transfer on death, bankruptcy, etc

Subject to the provisions of Article 49.1, any person becoming entitled to
a share in consequence of a transmission event may (subject as hereinafter
provided), upon supplying to the Company such evidence as the Directors
may reasonably require to show his title to the share, either elect to be
registered himself as the holder ot the share upon giving to the Company
notice in writing in such form as the Directors may prescribe of such desire
or transfer such share to some other person by executing to that person a
transfer of the share. All the limitations, restrictions and provisions of
these Articles relating to the right to transfer and the registration of
transfers of shares shall be applicable to any such notice or transfer as
aforesaid as if the transmission event as aforesaid had not oceurred and the
notice or transfer was a transfer executed by that member. The Directors
may at any time give notice requiring a person becoming entitled to a share
in consequence of a transmission event to elect to be registered himself or
to transfer the share and, if the notice is not complied with within sixty
days, the Directors may withhold payment of all dividends and other

moneys payable in respect of the share until the requirements of the notice
have been complied with.

Rights of persons entitled by transmission

Save as otherwise provided by or in accordance with these Articles, a
person becoming entitled to a share in consequence of a transmission event
(upon supplying to the Company such evidence as the Directors may
reasonably require to show his title to the share) shall be entitled to the
same dividends and other advantages as those to which he would be
entitled if he were the registered holder of the share, but he shall not be
entitled {except with the approval of the Directors) to receive notices of or
to attend or vote at meetings of the Company, or (save as aforesaid) to any
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of the rights or privileges of a member, unless and until he shall have
become a member in respect of the share,

DISCLOSURE OF INTERESTS IN SHARES

Interpretation of and definitions for Article 50

For the purposes of this Article 50:-

(i)

{ii}

(iii}

{iv)

(v}

a person other than the member holding a share shall be treated as
appearing to be interested in that share if the member has informed
the Company that the person is, or may be, so interested, or if the
Company (after taking account of any infermation obtained from the
member or, pursuant to a section 212 notice, from anyone else)

knows or has reasonable cause to believe that the person is, or may
be, so interested;

"interested" shall be construed as it is for the purpose of section
212 of the Act;

"section 212 notice" rmeans a notice given by the Company under
section 212 of the Act;

reference to a person having failed to give the Company the
information required by a section 212 notice, or being in default as
regards supplying such information, includes {a) reference to his
having failed or refused to give all or any part ofit and (b) reference
to his having given information which he knows to he false in a
material particular or having recklessly given information which is
false in a material particular;

an "approved transfer" means, in relation to any shares held by a
member:-

(a) a transfer by way of or pursuant to acceptance of a takeover

offer for the Company (within the meaning in section 428 of
the Act); or

{b) a transfer in consequence of a sale made through a
recognised investmentexchange orrecognised clearing house
or any other stock exchange or market outside the United

Kingdom on which the Company's shares are normally traded
(if any); or

{c}  atransfer whichis shown to the satisfaction of the Directors
to be made in consequence of a bona fide sale of the whole
of the beneficial interest in the shares to a person who is
unconnected with the member and with any other person
appearing to be interested in the shares.
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Disenfranchisement

If a member, or any other person appearing to be interested in shares held
by that member, has been served with a section 212 notice and has failed
in relation to any shares {the "default shares”, which expression shall
include any further shares which are allotted or issued in respect of such
shares) to give tht Company the information thereby required within
fourteen days after service of the section 212 notice, then the Directors
may, in their absolute discretion at any time thereafter, by notice (a
"direction notice”) to such member {which shall be connlusive 7. . vinst such
member and its validity shall not be questioned by any person) girect, with
effect from the service of the direction notice, that:-

(i) the member shall not be entitled in respect of the default shares to
attend or vote {either in person or by proxy) at any general meeting

or at any separate general or class meeting of the holders of that
class of shares; and

(ii} where the default shares represent 0.25 per cent or more in nominal
value of the issued shares of their class (calculated by reference to

the number of shares in issue at the time when the section 212
notice is given):-

(a}  any sums payable {whether in respect of capital or dividend
or otherwise) in respect of the default shares, or any part
thereof, shall, except on a winding up of the Company, be
withheld by the Company until such time as the section 212
notice ceases to have effect and the Company shali not have
any obligation to pay interest on any such sums when they
are finally paid to the member and the member shall not be

entitled to elect, pursuant to Article 141, to receive shares
instead of any dividend; and

{b} no transfer of any default shares held by the member shall be
registered unless:-

{aa)  the member is not himself in default as regards
supplying the information required and the member
provides evidence to the satisfaction of the
Directors that no person in default as regards
supplying such information is interested in any of the
shares which are the subject of the transfer; or

{bb}  the transfer is an approved transfer.

Service of notices on non-members

The Company shall send to each other person appearing to be interested in
the default shares, the address of whom has been intimated to the
Company, a copy of the direction notice at the same time as suun notice
is given to the relevant member, but the failure or omission to do S0, or the
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non-receipt by that person of the copy, shall not invalidate or otherwise
affect the application of Article 50.2.

Cessation of disenfranchisement

“he sanctions under Article 50.2 shall have effect for so long as the default
in respect of which the direction notice was issued continues and shall
cease to have effect seven days after the earlier of:-

{i) receipt by the Company of notice that the default shares have been
transferred by such member by means of a transfer in accordance
with sub-paragraph {ii) (b} of Article 50.2: and

{ii} due compliance, to the satisfaction of the Company, with the
section 212 notice.

In addition, the Directors may at any time give notice suspending for any
given period or cancelling a direction notice or any part thereof.

No restriction of statutory provisions

The provisions in this Article 50 are in addition “nd without prejudice to the
provisions of the Act and, in particular, the Company may apply to the

court under section 216(1) of the Act whether or not the provisions of this
Article 50 apply or have been applied.

UNTRACED SHAREHOLDERS

Power to dispose of shares of untraced shareholders

The Company shall be entitled to sell, in such manner and for such price as
the Directors think fit, any share held by a member or any share to which

a person is entitled in consequence of a transmission event if and provided
that:-

(i) for a peried of 12 years before the giving of notice pursuant to
sub-paragraph {iii) of this Article 51.1 no cheque or warrant for
amounts payable in respect of the share, sent and payable in a
manner authorised by these Articles, has been cashed and no
cormmunication in respect of the share has been received by the
Company from the member or person concerned R

(ii) during that period at least three cash dividends (whether interim or
final) in respect of the share have become payable and no dividend
in respect of the share has been claimed;

(iii) the Company has, after the expiration of that period, by
advertisement in both a national daily newspaper and a newspaper
circulating in the area in which the last known address of the
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member or the address at which service of notices may be effected
in the manner authorised by these Articles is located and by notice
to of the London Stock Exchange if shares of the class concerned

are listed or dealt in on that exchange, given notice of its intention
to sell such share; and

{iv) the Company has not, during the further period of three months
after the date {or, if they are published on different dates, the last
date) of such advertisements and prior to the sale of the share,

received any communication in respect of the shure from ihe
rmember or person concerned,

Power to dispose of additional shares

The Company shall also be entitled to sell, in the manner provided for in
this Article 51, any share {"additional share") issued during the said period
or periods of 12 vears and 3 months in right of any share to which Article
51.1 applies or in right of any share issued during either of such periods,
provided that the requirements of sub-paragraphs (i} (but modified to
exclude the words "for a period of 12 years before the giving of notice
pursuant to sub-paragraph {iii} of this Article 51.1"), (iii} (but modified to
exclude the words "after the expiration of that period") and (iv) of Article
51.1 are satisfied in respect of such additional share.,

Sale procedure and application of proceeds

To give effect to any such sale, the Directors may appoint any person to
execute as transferor an instrument of transfer of the said shares and such
instrument of transfer shall be as effective as if it had been executed by the
holder of, or person entitled in consequence of a transmission event to,
such shares and the title of the transferee shall not be affected by any
irregularity or invalidity in the proceedings relating to the said tranafer. The
Company shall be indebted to the former member or other person
previously entitled to the said shares for an amount equal to the net
proceeds of sale and shall enter the name of such former member or other
person in the books of the Company as a creditor for such amount which
shall be a permanent debt of the Company. No trust shall be created in
respect of the debt, no interest shall be pavyable inrespect of the same and
the Company shall not be required to account for any money earned on the
net proceeds of sale. The net proceeds of sale may 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.
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Conversion into stock

Subject to the provisions of these Articles, the Company may from time to time by
ordinary resolution convert any fully paid shares into stock or reconvert any stock
into fully paid shares of any denomination. If and whenever any shares of any class
in the capital of the Company for the time being shall have been issued and be fully
paid, and at that time the shares of that class previously issued and fully paid shall
stand converted into stock, such further shares and shares issued prior to the
conversion of the shares of that class into stock but which were not fully paid at the

date of conversion, upon being fully paid, shall juoso facto be converted into stock
transferable in the same units as the existing stock of that class,

Transfer of stock

The holders of stock may transfer the same or any part thereof, unless otherwise
directed by ordinary resolution of the Company, in the same manner and subject to
the same regulations as those subject to which the shares from which the stock
arose might, prior to conversion, have been transferred {or as near thereto as
circumstances admit) but no stock shall be transferable except in such units {not

being greater than the nominal value of the shares from which the stock arose) as
the Directors may from time to time determine.

Rights of stockholders

The holders of stock shall, according to the amount of the stock held by them, have
the same rights, privileges and advantages as regards dividend, return of capital,
voting and other matters as if they held the shares from which the stock arose, but
no such right, privilege or advantage (except as regards participation in the
dividends, profits or assets of the Company) shall be conferred by an amount of
stock which would not, if existing in shares, have conferred such right, privilege or
advantage. All the provisions of these Articles applicable to paid up shares shall

apply to stock and the words "share" and "member” shall include "stock" and
"holder of stock" respectively.

WRITTEN RESOLUTIONS

Written resolutions of the Company

Subject to the provisions of the Statutes, a resolution in writing signed by all the
members for the time being entitled to receive notice of and to attend and vote at
general or class meetings (or, being corporations, by their duly authorised
representatives) shall be as valid and effectual as if the same had been passed at a
general or class maeting of the Company duly convened and held and may consist
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of one or more documents in like form each signed by one or more members {or,
being corporations, by their duly authorised representatives), as the case may be.

GENERAL AND CLASS MEETINGS

Annual general megtings

The Company shall in each year hold a general meeting as its annual general meeting
in addition to any other meetings in that year. An annual general meeting shall be
held at such time {within a period 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,

Extraordinary general meetings

All general meetings other than annual general meetings shall be called extraordinary
general meetings. The Directors may whenever they think fit proceed to convene
an extraordinary general meeting in accordance with the Statutes. Extraordinary
general meetings shall also be convened by the Directors on a requisition in
accordance with section 368 of the Act or, in default, may be convened by the
requisitionists of such extraordinary general meeting, in accordance with the
Statutes. An extraordinary general meeting when convened by the Directors shall
be held at such time and place as may be determined by the Directors provided that,
whenever the Directors shall on a members’ requisition convene an extraordinary
general meeting, they shall convene such meeting for a date not more than six
weeks after the requisition is deposited at the office. If at any time there are not
within the United Kingdom sufficient Directors capable of acting to form a quorum,
any Director or any two members may convene an extraordinary general meeting in

the same manner (as nearly as may be) as that in which such a meeting might have
been convened by the Directors.

Separate class meetings

All the provisions of sections 369, 370, 375 and 377 of the Act and of these
Articles relating to general meetings of the Company and to the proceedings thereat
shall mutatis mutandis apply to any separate meeting of the holders of shares of any
class held otherwise than pursuant to Article 7.1. For the purposes of any such
separate class meeting, an extraordinary resolution is a resolution duly passed by a
majority consisting of not less than three-fourths of the votes given upon the
resolution at such meeting of which notice specifying the intention to propose the
resolution as an extraordinary resolution shall have been duly given. Notice of any
such separate meeting given before the adoption of these Articles as the Articles of
Association of the Company shall be as valid as if these Articles had been in force
at the date that the notice was given.
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LOCATION OF GENERAL MEETINGS

General meetings at more than one place

The provisions of this Article 59 shall anply if any general meeting is
convened at, or adjourned to, more than one place.

Notice and conditions of holding meeting

The notice of the meeting or adjourned meeting shall specify the place at
which the chairman of the meeting shall preside (the "specified place"), and
the Directors shall make a-rangements for simultaneous attendance and
participation at that or any other place by members, provided that persons
attending at any particular place shall be able to see and hear, and be seen

and heard by, persons attending at the other place or places at which the
meeting is convened.

Controlling level of attendance

The Directors may, from time to time, make such arrangements for the
purpose of controlling the level of attendance at any such place as they
shall, in their absolute discretion, consider appropriate, and may from time
to time vary any such arrangements or make any new arrangements in
place of them, provided that the entitlement of a member to attend a
meeting or adjourned meeting shall be satisfied by his being given the
entitlement to attend at such place (fulfilling the conditions specified in

Article 59.2) as may be specified by the Directors for the purposes of this
Article 59.3.

Deemed location of meeting

For the purposes of all other provisions of these Articles any such meeting
shall be treated as being held at the specified place.

Adiournment to more than one place

If a meeting is adjourned to more than one place, notice of the adjourned

meeting shall be given notwithstanding any other provision of these
Articles.

NOTICE OF GENERAL MEETINGS

Period and omission or non-receint of notice

An annual general meeting and any extraordinary general meeting at which it is
proposed to pass a special resolution or {save as provided by the Statutes) a
resolution of which special notice has been given to the Company shail be called by
not less than twenty one days’ notice in writing and any other general meeting shall
be called by not less than fourteen days’ notice in writing. The notice shall be given
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in accordance with the provisions of these Articles to the auditors and to all
members other than such as are not under the provisions of these Articles or the
terms of issue of the shares they hold entitled to receive such notices from the
Company and to every other person who, by virtue of the Statutes or these Articles,
is entitled to receive such notices from the Company; provided that a general
meeting, notwithstanding that it has been called by shorter notice than that specified

above, shall be deemed to have been duly called (and the business thereat duly
transacted) if it is so agreed:-

(i) in the case of an annual general meeting, by all the members entitled to
attend and vote thereat; and

(ii) in the case of any other generai meeting, by a majority in number of the
members having a right to attend and vote thereat, being a majority

together holding not less than 95 per cent in nominal value of the shares
giving that right; and

provided also that the accidental omission to give notice to, or the non-receipt of

notice by any person entitied thereto, shall not invalidate the proceedings at any
general meeting.

Contents of notice

61.1 Every notice calling a general meeting shall specify the place and the day
and hour of the meeting, and there shall appear with reasonable prominence
in every such notice a statement that a member entitled to attend and vote
is entitled to appoint one or more proxies to attend and, on a poll, vote
instead of him and that a proxy need not be a member of the Company.

61.2 In the case of an annual general meeting, the notice shall also specify the
meeting as such.

61.3 In the case of any general meeting at which business other than routine
business is to be transacted, the notice shall specify the general nature of
such business and, if any resolution is to be proposed as an extraordinary

resolution or as a special resolution, the notice shall contain a statement to
that effect.

outine business

Routine business shall mean and include only business transacted at an annual
general meeting of the following classes, that is to say:-

{i) sanctioning or declaring dividends;

(i) receiving and/or adopting the accounts, the reports of the Directors and
auditors and other documents required to be annexed 1o the accounts;
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{iii) appointing or re-appointing the retiring auditors {unless they were last
appointed otherwise than by the Company in general meeting);

{iv) fixing the remuneration of the auditors or determining the manner in which
such remuneration is to be fixed; and

(v} appointing or re-appointing Directors to fill vacancies arising at the meeting
on retirement by rotation or otherwise.

Notice of resolutions on_members’ requisitions

The Directors shall, on the requisition of members in accordance with the provisions
of the Statutes, but subject as therein provided:-

(i) give to the members entitled to receive notice of the next annual general

meeting, notice of any resolution which may properly be moved and is
intended to be moved at that meeting:

{ii) circulate to the members entitled to have notice of any general meeting,
any statement of not more than one thousand words with respect to the

matter referred to in any proposed resolution or the business to be dealt
with at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business, other than the appointment of a chairman of the meeting, shall be
transacted at any general meeting unless a quorum is present at the time when the
meeting proceeds to business. Save as otherwise provided in these Articles, two
members prasent in person ana entitled to vote shall be a quorum for all purposes,

If gquorum not present

If within fifteen minutes from the time appointed for a general meeting (or such
longer time not exceeding one hour as the chairman of the meeting may determine
to wait} a quorum is not present, the meeting, if convened on or by the requisition
of members, shall be dissolved. In any other case the meeting shall stand adjourned
to the same day in the next week (or, if that day is a holiday, the next working day
thereafter), at the same time and place, or to such other day and at such other time
as the Directors may determine and, if at such adjourned meeting a quorum is not
present within fifteen minutes from the time appointed for holding the meeting, the

member or members present in person or by proxy and entitled to vote shall be a
quorum,
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Chairman

The chairman of the Board of Directors shall be entitled to preside as chairman at
every general meeting. If there is no such chairman or, if at any meeting the
chairman shall not be present within fifteen minutes after the time appointed for
holding the meeting and willing to preside, the Directors present shall choose one
of their number (or, if no Director is present or if all the Directors present decline to

take the chair, the members present and entitled to vote shall choose one of their
number) to be chairman of the meeting.

Adjournments

The chairman of the meeting may with the consent of any general meeting at which
a quorum is present {and shall if so directed by the meeting) adjourn the meeting
from time to time (or sine die) and from place to place. In addition, the chairman of
the meeting may at any time without the consent of the meeting adjourn the meeting
to another time or place if it appears to him that:-

(i) the number of persons wishing to attend cannot be conveniently
accommodated in the place(s) appointed for the meeting; or

(ii) the unruly conduct of persons attending the meeting prevents or is likely to
prevent the orderly continuation of its business; or

(iii) an adjournment is otherwise necessary so that the business of the meeting
may be properly conducted.

No business shall be transacted at any adjourned meeting except business which

might lawfully have been transacted at the meeting from which the adjournment
took place.

Time and place of adiourned meetings

When a meeting is adjourned for thirty days or more or sine die, notice of the
adjourned meeting shall be given in like manner as in the case of an original meeting.
Save as aforesaid, it shall not be necessary to give any notice of an adjournment or
of the business to be transacted at an adjourned meeting.

Amendments to resolutions

If an amendment shall be proposed to any resolution under consideration, but shall
in good faith be ruled out of order by the chairman of the meeting, the proceedings
on the resolution shall not be invalidated by any error in such ruling. In the case of
a resolution duly proposed as a special or extraordinary resolution no amendment
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thereto (other than an amendment to correct a patent error} may in any event be
considered or voted upon.

Methods of voting

At any general meeting a resolution put to the vote of the meeting shall be decided
on a show of hands unless a poll is {hefore or on the declaration of the result of the

show of hands or on the withdrawal of any other demand for a poll as hereinafter
mentioned) demanded by:-

(i} the chairman of the meeting; or

(i) not less than two members present in person or by proxy and entitled to
vote; or

(iii) a member or members present in person or by proxy and representing not
less than one-tenth of the total voting rights of all the members having the
right to vote at the meeting; or

{iv) a member or members present in person or by proxy and representing
shares in the Company conferring a right to vote at the meeting, being
shares on which an aggregate sum has been paid equal to not less than
ene-tenth of the total sum paid up on all the shares conferring that right.

Declaration of result and conduct of pall

A demand for a poll may be withdrawn at any time before the conclusion of the
mesting or the taking of the poli, whichever is the earlier. If a demand for a pollis
withdrawn, the result of a show of hands declared before the demand was made
shall remain valid. Unless a poll is duly demanded {and the demand is not
withdrawn), a declaration by the chairman of the meeting that a resolution has been
carried, or carried unanimously, or by a particutar majority, or not carried by a
particular majority, or lost and an entry to that effect in the minute book of the
Company shall be conclusive evidence of that fact without proof of the number or
proportion of the votes recorded for or against such resolution. If a poll is duly
demanded (and the demand is not withdrawn), 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 a poll shall be deemed to be the resolution of
the meeting at which the poll was demanded. The chairman of the meeting may
tand if so directed by the meeting shall} appoint scrutineers and may adjourn the

meeting to such place and time fixed by him for the purpose of declaring the result
of the poll.
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Chairman's casting vote

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

may be entitled as a member or as a proxy or authorised representative of a
member.

When poll to be taken

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken either
immediately or at such subsequent time {being not mare than fourteen days after the
date of the meeting at which the poll was demanded) and place as the chairman may

direct. Unless the chairman otherwise directs, no notice need be given ¢f a poli not
taken immediately,

Continuance of meeting

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 poil has been
demanded.

VOTES OF MEMBERS

Right to vote

Subject to any special rights or restrictions as to voting attached by or in accordance
with these Articles to any class of shares and to the provisions of these Articles, on
a show of hands every member present in person and entitled to vote shall have one
vote and on a poll every member present in person or by proxy and entitled to vote
shall have one vote for every share held by him.

Votes of joint holders

In the case of joint holders of a share, the vote of the senior member who tenders
a vote, whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders and for this purpose seniority shall be determined by

the order in which the names stand in the register of members in respect of the joint
holding.
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Member under_incapacity

A member who is a patient for any purpose of any statute relating to mental health
or in respect of whom an order has been made by any court having jurisdiction for
the protection or management of the affairs of persons incapable of managing their
own affairs may vote, whether on a show of hands or on a poll, by his committee,
receiver, curator bonis or other person in the nature of a committee, receiver or
curator bonis appointed by such court, and any such committee, receiver, curator
bonis or other person may, on a poli, vote by proxy, provided that such evidence as
the Directors may require of the authority of the person claiming to vote shall have
been deposited at the transfer office, or at such other place (if any)} as is specified
for the delivery of instruments of proxy in accordance with these Articles, not less
than forty eight hours before the time appointed for holding the meeting or adjourned
meeting or (in the case of a poll taken otherwise than at, or on the same day as, the

meeting or adjourned meeting) for the taking of the poll at which it is desired to
vote.

Calls in arrears

No member shall, unless the Directors otherwise determine, be entitied in respect of
any share held by him to attend or vote at a general meeting of the Company either
in person or by proxy or to exercise any ather right conferred by membership in
relation to general meetings of the Company if any call or other sum presently
payable by him to the Company in respect of shares in the Company remains unpaid.

ADMISSIBILITY OF VOTES

Objections to voting

If (i} any objection shall be raised to the qualification of any person to vote or to the
admissibility of any vote or {ii) any votes have been counted which ought not to
have been counted or which might have been rejected or (iii) any votes are not
counted which ought to have been counted, the objection or error shall not vitiate
the decision of the meeting or adjourned meeting on any resolution unless the same
is raised or pointed out at the meeting or, as the case may be, the adjourned meeting
at which the vote objected to is given or tendered or at which the error occurs. Any
objection or error raised or pointed out in due time shall be referred to the chairman
of the meeting and shall only vitiate the decision of the meeting on any resolution
if the chairman of the meeting decides that the same may have effected the decision

of the meeting. The decision of the chairman of the meeting on such matters shall
be final and conclusive.
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Supplementary provisions on voting

On a poll votes may be given either personally or by proxy and a person entitled to

more than one vote need not use all his votes or cast all the votes he uses in the
same way,

PROXIES

Proxy need not be member

A proxy need not be a member of the Company and a member may appoint more

than one prexy to attend on the same occasion provided that he may appoint only
one proxy in respect of the same shares.

Appointment and form of proxy

An instrument appointing a proxy shall be in writing in any usual or common form,
or in any other form which the Directors may prescribe or accept, and shali be
executed by, or on behalf of, the appointor. A corporation may execute an
instrument appointing a proxy under its common seal or the hand of a duly
authorised officer or person. The signature on such instrument need not be
witnessed. An instrument appointing a proxy shall be deemed to include the right
to demand or join in demanding a poll but shall not confer any further right to speak
at the meeting, except with the permission of the chairman of the meeting, and shall
be deemed to confer authority to vote on any amendment of a resolution put to the
meeting for which it is given as the proxy thinks fit.

Delivery of form of proxy

An instrument appointing a proxy and {if required by the Directors) the power of
attorney or other authority (if any) under which it is signed or an extract from the
Books of Council and Session or a notarially certified copy of such power or
authority must be delivered to such place or one of such places (if any) as may be
specified for that purpose in or by way of note to any documents accompanying the
notice convening the meeting or any notice of any adjournment (or, if no place is so
specified, to the transfer office) not less than forty eight hours befcre the time
appointed for the holding of the meeting or adjourned meeting or, in the case of a
poli taken otherwise than at, or on the same day as, the meeting or adjourned
meeting, not less than twenty four hours before the time appointed for the taking
of the poll at which it is to be used, and in default shall not be treated as valid,
provided that an instrument of proxy relating to more than one meeting (including
any adjournment thereof) having once been so delivered for the purposes of any
meeting shall not require again to be delivered in relation to any subsequent
m=etings to which it relates. Delivery of an instrument appointing a proxy shall not
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preclude a member from attending and voting in person at the meeting or in the poll
concerned.

Issue of forms of proxy

Subject to the provisions of the Statutes, the Directors may, if they think fit, at the
expense of the Company, issue forms of proxy for use by the members with or
without prepaid postage and with or without insertiing therein the names of any of
the Directors or any other person as proxies. In cases where instruments of proxy
are sent out with notices, the accidental omission to send such instruments of proxy
to, or the non-receipt of such instruments of proxy by, any person entitled to receive
notice shall not invalidate the proceedings at any general meeting.

Validity of forms of proxy

An instrument appointing a proxy shall, unless the contrary is stated therein, be valid
as well for any adjournment of the meeting as for the meeting to which it relates.
When two or more valid but differing instruments appointing a proxy are received
in respect of the same share for use at the same meeting, the one which is last
received (regardless of its date or of the date of its execution) shall be treated as
replacing and revoking the other or others as regards that share and, if the Company
is unable to determine which was last received, none of themn shall be treated as
valid in respect of that share. No instrument appointing a proxy shall be vatlid after

the expiration of tweive months from the date stated in it as the date of its
execution, except:-

(i} at an adjourned meeting or on a poll demanded at a meeting or an
adjourned meeting in the case where the meeting was originally held within
twelve months from such date; or

(ii) a power of attorney containing a power to act and vote for a member at all
meetings of the Company, and such a power, if once duly intimated to the
Company, shall not require to be again deposited at the transfer office or
such other place or one of such other places (if any} as is specified for the

delivery of instruments appointing a proxy in accordance with these
Articles.

Revocation of proxy etc.

A vote cast or poll demanded by a proxy or by the duly authorised representative of
a corporation shall not be invalidated by the revocation of the authority of the person
voting or demanding a poll (such revocation being deemed to include revocation of
the proxy or of the authority under which the proxy was executed or the death or
insanity of the appointing member) or transfer of the shares in respect of which the
vote is given or poll is demanded unless notice in writing of the revocation or
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transfer shall have been received by the Company at the transferoffice or such other
place or one of such other places (if any) as is specified for the delivery of
instruments appointing a proxy in accordance with these Articles before the
commencement of the meeting or adjourned meeting or {in the case of a poll taken
otherwise than at, or cn the same day as, the meeting or adjourned meeting} the
time appointed for the taking of the poll at which the vote is cast.

INCORPORATED MEMBERS ACTING BY REPRESENTATIVES

Authority of representatives

Any corporation which is a member of the Company may, by resolution of its
directors or other governing body or by authority to be given under the hand of any
officer duly authorised by it, authorise such person or persons as it thinks fit to act
as its representative (or, as the case may be, representatives} at any meeting of the
Company, or at any separate meeting of the holders of any class of shares. A
person so authorised shall be entitled to exercise the same powers on behalf of the
grantor of the authority {in respect of that part of the grantor’s holding to which his
authorisation relates, in the case of an authorisation of more than one person) as the
grantor could exercise if it were an individual member of the Company, and the
grantor shall for the purposes of these Articles be deemed to be present in person
at any such meeting if a person so authorised is present at it. For the purpose of

this Article 87, the expression "corporation” shall include a company whether
incorporated in the United Kingdom or overseas.

DIRECTORS

Limits on number of Directors

Unless and until otherwise determined by the Company by ordinary resolution, the

number of Directors {other than alternate Directors} shall not be less than three nor
more than six.

Director need not 3e member

A Director shall not be required to hold a share qualification but a Director who is not
a member of the Company shall nevertheiess be entitled to receive notice of and to
attend and speak at all general meetings of the Company and all separate meetings
of the holders of any class of shares of the Company.
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Directors’ fees

The fees paid to, and benefits in kind received by, the Directors for their services in
the office of director shall not exceed in aggregate £50,000 per annum or such
higher amount as the Company may from time to time by ordinary resolution
determine. Subject thereto, each such Director shall be paid a fee (which shall be
deemed to accrue from day to day) at such rate, and shall receive such benefits in
kind, as may from time to time be determined by the Directors and, in default of
such determination within a reasonable period, such fees and benefits in kind shall
be divided among the Directors equally. Any fee payable pursuant to this Article 90
shall be distinct from any salary, remuneration or other amounts payable to a
Director pursuant to any other provision of these Articles or any contract or
arrangement between the Company and the relevant Director.

Directors may be paid expenses

The Directors may pay or repay to any Director all such proper and reasonable
travelling, hotel and other expenses as he may incur in attending and returning from
meetings of the Directors or of any committee of the Directors or general or class
meetings or otherwise in connection with the business of the Company.

Additional remuneration of Directors

Any Director who is appointed to any executive office lincluding for this purpose the
office of chairman whether or not such office is held in an executive capacity) or
who serves on any committee of the Directors or who otherwise performs services
which, in the opinion of the Directors, are outside the scope of the ordinary duties
of a Director or who makes any special exertions in going or residing abroad or
otherwise in connection with the business of the Company may be paid such extra
remuneration by way of salary, commission, participation in profits or otherwise as
the Directors may determine and such remuneration may at the discretion of the
Directors be either in addition to or in substitution for all or any part of any other
remuneration to which such Director may be entitled under these Articles.

93.1 Retirement and other benefits

Without prejudice to the general power of the Directors under these Articles
to exercise on behalf of the Company (by establishment or maintenance of
schemes or otherwise) all the powers of the Company to give, or procure
the giving of, retirement, death or disability benefits, annuities or other
allowances, emoluments or benefits to, or for the benefit of, any person,
and without restricting the generality of their other powers, the Directors
shall have power to pay, and agree to pay, emoluments or benefits to any
Director, ex-Director, officer or ex-officer of the Company or its
predecessors in business or of any other undertaking which is (i) the
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holding company of the Company or (i} a subsidiary undertaking of the
Company or of any such holding company or (iii} otherwise allied to or
associated with the Company or any such holding company or subsidiary
undertaking or in which the Company or such holding company or
subsidiary undertaking has any interest, whether directly or indirectly, and
to the husbands, wives, widowers, widows, children, families, dependants
and personal representatives of any such Director, ex-Director, officer or ex-
officer, and, for the purpose of providing any such benefits, annuities,
allowances or emoluments, to establish or contribute to any trust, scheme,
association, arrangement or fund or to pay premiums, and shail have power
to establish trusts, schemes, associations, arrangements or funds
considered to be for the benefit of any such persons aforesaid. A Director,
ex-Director, officer or ex-officer shall not be accountable to the Company
or the members for any such benefit, annuities, allowances or emoluments,

and the receipt of the same shall not disqualify any person from being or
becoming a Director of the Company,

Insurance

Without prejudice to the provisions of Article 162, the Directors shall have
power to purchase and maintain insurance for, or for the benefit of, any
persons who are or were at any time Directors, officers, employees or
auditors of the Company or its predecessors in business or of any other
undertaking which is {i) the holding company of the Company or {ii) a
subsidiary undertaking of the Company or of any such holding company or
{iii} otherwise allied to or associated with the Company or any such holding
company or subsidiary undertaking or in which the Company or any such
holding company or subsidiary undertaking has any interest, whether
directly or indirectly, or who are or were at any time trustees of any
pension fund in which employees of the Company or of any such other
undertaking are interested, including {without prejudice to the generality of
the foregoing) insurance against any liability incurred by such persons in
respect of any act or omission in the actual or purported execution and/or
discharge of their duties and/or the exercise or purported exercise of their
powers and/or otherwise in relation to their duties, powers or offices in
relation to the Company or any such other undertaking or pension fund.

Directors’ interests in contracts with the Company

Subject to the provisions of the Statutes and to Article 1 10, a Director or
alternate Director may be a party to, or in any way interested, whether
directly or indirectly, in any contract, arrangement or transaction to which
the Company is a party, or in which the Company isin any way interested,
whether directly or indirectly, and any such contract, arrangement or
transaction shall not be avoided by virtue of such Director’s interest, and
he may hold and (in addition to any other remuneration provided for by, or
pursuant to, any other Article} be remunerated in respect of any office
(other than the office of auditor of the Company or of any subsidiary of the
Company) or employment under the Company or any other company in
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which the Company is in aity way interested, and he {er any firm of which
he is a member) may act in a professional capacity for the Company or any
such other company and be remunerated therefor and, in any such case as
aforesaid (unless otherwise agreed), the Director may retain, for his own
absolute use and benefit, all remuneration, profits and other benefits
accruing to him thereunder or in consequence thereof.

Appointments with other combpanisy

Subject to any agreement to the contrary between the Company and the
Director, a Director may be or become a director or other officer of, or
otherwise interested in, any company promoted by the Company or in
which the Company may be interested, and {unless otherwise agreed) shall
not be accountable to the Company or the members for any remuneration,
profit or other benefit received by him as a director or officer of, ar from his
interest in, such other company. The Directors may also cause the voting
power conferred by the shares in any other company held or owned by the
Company or interest or right in such company to be exercised in such
manner as they think fit, including the exercise thereof in favour of any
resolution or decision appointing themselves or any of them to be directors,
officers or servants of, or to any other position in, such other company, or
voting or providing for the payment of remuneration to the directors,

officers or servants of, or any holders of any other position in, such other
company.

Executive office

The Directors may from time to time appoint one or more of their number
to be the holder of any executive office or make any appointment by them
of a Director conditional upon his accepting any executive office {including,
where considered appropriate, the office of chairman or managing director)
on such terms, and for such period, as they may (subject to the provisions
of the Statutes} deteimine and, without prejudice to the terms of any

service contract entered into in any particular case, may at any time revoke
such appointment.

When termination of appointment automatic

The appointment of any Director to any of the two executive offices
specifically mentioned in Article 95.1 shall autornatically determine if he
Ceases from any cause to be a Director, but without prejudice to any claim

for damages for breach of any service contract between him and the
Company.

When termination of appointment not automatic

The appointment of any Director to any other executive office shall not
automatically determine if he ceases from any cause to be a Director,
unless the contract or resolution under which he holds or is removed from
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office shall expressly state otherwise, in which event the termination of his
office if he ceases to be a Director shall be without orejudice to any claim

for damages for breach of any service contract between him and the
Company.

Delegation of powers to individual Directors

The Directors may entrust to, and confer upon, any Director any of the powers,
authorities and discretions {including power to sub-delegate} exercisakie by them as
Directors upon such terms and conditions and with such restrictions as they think
fit, and either collaterally with, or to the exclusion of, their own powers, authorities
and discretions, and may from time to time revoke, withdraw, alter or vary all or any
of such powers, authorities and discretions but no person dealing in good faith and

without notice of any such revocation, withdrawal, alteration or variation shall be
affected thereby.

APPOINTMENT, DISQUALIFICATION AND RETIREMENT OF DIRECTORS

Age limit

The provisions of section 293 of the Act (which regulate the appointment and

continuation in office of Directors who have attained the age of seventy} shall apply
to the Company.

Disqualification of a Director

Without prejudice to the provisions for retirement by rotation or otherwise contained

in these Articles, the office of Director shall be vacated in any of the following
events, namely:-

(i) if, pursuant to any provisions of the Statutes, he is removed or prohibited
from being a Director;

{ii) if he shall resign by writing under his hand left at the office or if he shall
tender his resignation and the Directors shall resolve to accept the same;

iii) if he ceases to be a Director by virtue of section 293 of the Act;

fiv} if he shail have a receiving order made against him, become bankrupt,

apparently insolvent, execute a trust deed for behoof of his creditors or
shall compound with his creditors generally;

{v) if he shall become of unsound mind or otherwise incapax;

{vi if, without special teave of absence from the Directors, he shall be absent
from meetings of the Directors for six consecutive months and his alternate
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Director {if any) shall not, during such period, have attended in his stead
and the Directors shall resolve that his office be vacated;

{vii) if he shall be removed from office by notice in wvriting served upon him
signed by all his co-Directors, but so that in the case of a Director holding
an executive office which automatically determines on his ceasing to be a
Director, such removal shall be deemed an act of the Company and shal
have effect without prejudice to any claim for damages in respect of the
consequent termination of his executive office.

Number of Directors to retire by rofation

At the annual general meeting {not being an annual general meeting adjourned from
an earlier date} in every year one-third of the Directors who are subject to retirement
by rotation for the time being (or, if their humber is not three or an integral muitiple
of three, the number nearest to, but (except where less than three Directors are
subject to retirement by rotation) not greater than, one-third) shall retire from office.

Identity of Directors to retire

The Directors to retire by rotation shall include {so far as necessary to obtain the
number required) any Director who wishes to retire and not to offer himself for
re-election. Any further Directors so to retire shail be those of the other Directors
subject to retirement by rotation who have been longest in office since their last
re-election or appointment and so that, as between persons who became or were
last re-elected or appointed Directors on the same day, those to retire shall {(unless
they otherwise agree among themselves) be determined by lot. The Directors to
retire on each occasion (both as to number and identity} shall be determined by the
composition of the Board of Directors of the Company at the date of the notice
convening the annual general meeting and no Director shall be required to retire, or
be relieved from retiring, by reason of any change in the number or identity of the
Directors after the date of such notice but before the close of the meeting. A
retiring Director shall be eligible for re-election.

Filling rotation vacancies

The Company at the meeting at which a Director retires under any provision of these
Artictes may (subject to Article 103) by ordinary resolution fill up the office being
vacated by electing thereto the retiring Director or some other person eligible for
appointment, If the Company, at the meeting at which a Director retires (whether
by rotation or otherwise), does not fill the vacancy the retiring Director shall, if
willing to act, be deemed to have been re-elected uniess at the meeting it is resolved
not to fill the vacancy or a resolution for the re-election of the Director is put to the
meeting and lost or the provisions of section 293 of the Act apply. If he is not
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re-elected or deemed to have been re-elected, he shall retain office until the meeting
appoints someone in his place or, if it does not do so, until the end of the meeting.

Resolution to appoint Directors

A resolution for the appointment of two or more persons as Directors by a single
resolution shali not be moved at any general meeting unless a resolution that it shall
be s¢ moved has first been agreed to by the meeting without any vote being given
against it and any resolution moved in contravention of this provision shall be void.

Eligibility for_appointmant

No person other than a Director retiring at the meeting (whether by rotation or
otherwise) shall, unless recommended by the Directors for appointment, be eligible
for appointment as a Director at any general meeting unless, not less than fourteen
nor more than thirty five days before the day appointed for the meeting, there shall
have been left at the office, addressed to the Secretary, notice in writing signed by
some member {other than the person to be proposed) duly qualified to attend and
vote at the meeting for which such natice is given of his intention to propose such
person for appointment, and also notice in writing signed by the person to be
proposed of his willingness to be appointed. The notice to be lodged by the
proposing member shail state the particulars of the nominese which would, if he were
appointed, be required to be included in the register of directors maintained by the
Company in terms of section 288 of the Act.

Power of the Company to remove Directors

The Company may, in accordance with and subject to the provisions of the Statutes,
by ordinary resolution of which special notice has been given, remove any Director
from office notwithstanding any provision of these Articles or of any agreement
between the Company and such Director (but without prejudice to any claim he may
have for damages for breach of any such agreement) and by ordinary resolution
appoint another person in place of a Director so removed from office, and any person
so appointed shall be treated, for the purpose of determining the time at which he
or any other Director is to retire by rotation, as if he had become a Director on the
day on which the Director in whose place he is appointed was last elected a
Director. In default of such appointment, the vacancy arising upon the removal of
a Director from office may be filled by the Directors as a casual vacancy.

Appointment by ordinary resolution or by Directors

The Company may, by ordinary resolution, appoint any person to be a Director either
to fill a casual vacancy or as an additional Director and, without prejudice and in
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addition thereto, the Directors shall have power at any time to appoint any person
to be a Director either to fill a casual vacancy or as an additional Director, but so
that, in either case, the total number of Directors shall not at any time exceed the
maximum number (if any) fixed by, or in accordance with, these Articles. Any
person so appointed by the Directors shall hold office only until the next annual
general meeting and shall then be eligible for appointment, but shall not be taken into

account in determining the number of Directors who are to retire by rotation at such
meeting.

106.1

106.2

106.3

ALTERNATE DIRECTORS

Power to appoint alternate Directors

Any Director may at any time by writing under his hand and deposited at
the office, or received by the Secretary, or delivered at a meeting of the
Directors, appoint any person {including another Director) to be his alternate
Director, and may, in like manner, at any time terminate such appointment.
If such alternate Director is not another Director, such appointment, unless
previously approved by a majority of the other Directors, shall have effect
only upon and subject to being so approved. An alternate Director shall
during his appointment be an officer of the Company and shall not be
deemed to be an agent of his appointor. Any of the Directors may appoint
the same alternate Director. An alternate Director shall not be taken into
account in reckoning the minimum and maximum numbers of Directors
fixed by, or in accordance with, these Articles.

Termination

The appointment of an alternate Director shall automatically determine on
the happening of any event which, if he were a Director, would cause him
to vacate such office or if his appointor ceases to be a Director or, if
applicable, the approval of the Directors to his appointment is withdrawn,
provided that if, at any meeting, any Director retires by rotation or
otherwise but is re-elected at the same meeting, any appointment made by
him pursuant to this Article 106 which was in force immediately before his
retirement shall remain in force as though he had not retired. An alternate
Director may, by writing under his hand and deposited at the office or
delivered at a meeting of the Directors, resign such appointment.

Alternate Director to receive notices

An alternate Director shall {except when absent from the United Kingdom)
be entitled, if his appointor so requests, to receive notices of meetings of
the Directors to the same extent as the Director appointing him and shall
be entitled to attend and vote as a Director and be counted for the purposes
of a quorum at any such meeting at which the Director appointing him is
not personally present and, generally, at such meeting to perform all
functions, powers and duties of his appointor as a Director and, for the
purposes of the proceedings at such meeting, the provisions of these




52

Articles shall apply as if he (instead of his appointor} were a Director. If he
shall himself be a Director, or shall attend any such meeting as an alternate
for more than one Director, he shall be counted as cne for the purposes of
a quorum at any such meeting but his voting rights shall be cumulative. If
his appointor is for the time being absent from the United Kingdom, or
temporarily unable to act through ill-health or disability, his signature to any
resolution in writing of the Directors shall be as effective as the signature
of his appointor. To such extent as the Directors may from time to time
determine in relation to any committees formed under Article 115.1, this
Article 106.3 shall also apply mutatis mutandis to any meeting of any such
committee of which his appointor is a member. An alternate Director shall
not (save as aforesaid) have power to act as a Director nor shall he be
deemed to be a Director for the purposes of these Articles.

106.4 Alternate Director may be paid expenses but not remuneration

An alternate Director shall be entitled to contract with and be interested in
and benefit from contracts, arrangements or transactions to which the
Company is a party and to be repaid expenses and to be indemnified by the
Company to the same extent mutatis mutandis as if he were a Director, but
he shall not be entitled to receive from the Company any remuneration,
except only such proportion {if any} of the remuneration otherwise payable

to his appointor as such appointor may by notice in writing to the Company
from time to time direct.

PROCEEDINGS OF DIRECTORS

107. Meetings of Directors

Subject to the provisions of these Articles, the Directors may meet together for the
despatch of business, adjourn and otherwise reguiate their meetings as they think
fit. Questions arising at any meeting shall be determined by a majority of votes. In
the event of an equality of votes, the chairman of the meeting shall have a second
or casting vote. A Director may, and the Secretary at the request of a Director shall,
at any time summon a meeting of the Directors. Notice ofa meeting of the Directors
shall be deemed to be duly given to a Director if it is given to him personally or by
word of mouth or sent in writing to him at his last known address or any other
address in the United Kingdom given by him to the Company for this purpose. A
Director absent or intending to be absent from the United Kingdom may request the
Directors that notices of meetings of Directors shall, during his absence, be sent in
writing to him at his last known address or any other address in the United Kingdom
given by him to the Company for this purpose but, in the absence of any such
request, it shall not be necessary to give notice of a meeting of Directors to any
Director for the time being absent from the United Kingdom. A Director may waive
notice of any meeting either prospectively or retrospectively. Without prejudice to
the first sentence of this Article 107, a meeting of the Directors, or of a committee
of the Directors, may consist of a conference between Directors who are not all in
one place, but of whom each is able to speak to each of the others and to be heard
by each of the others simultaneously. A Director taking part in such a conference
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shall be deemed to be present in person at the meeting and shall be entitled to vote
or be counted in a quorum accordingly, Such a meeting shall be deemed to take
place where the largest group of those participating in the conference is assembled,
or, if there is no such group, where the chairman of the meeting then is. The word
“meeting" when referring to a meeting of the Directors, or of a committee of the
Directors, in these Articles shall be construed accordingly,

Authority to vote

A Director who is unable to attend any meeting of the Directors and has not
appointed an alternate Director may authorise any other Director to vote for him at
that meeting, and in that event the Director so authorised shall have a vote for each
Director by whom he is so authorised in addition to his own vote provided that he
shall only be counted once in the quorum at the meeting. Any such authority must
be in writing or by cable, telegram, telex or facsimile which must be produced at the
meeting at which the same is to be used and be left with the Secretary for retention.

Quorum

The quorum necessary for the transaction of the business of the Directors may be
fixed from time to time by the Directors and, unless so fixed at any other number,
shall be two. A meeting of the Directors, at which a quorum is present, shall be

competent to exercise all powers and discretions for the time being exercisable by
the Directors.

Declaration of Directors’ interests in contracts

A Director who is in any way, whether directly or indirectly, interested in a contract
or proposed contract (or any transaction or arrangement whether or not constituting
a contract} with the Company shall declare the nature and extent of his interest in

accordance with the provisions of the Statutes. For the puiposes of this Article
110:-

(i) a general notice given to the Directors that a Director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons
is interested shall be deemed to be a disclosure that the Director has an
interest in any such transaction of the nature and extent so specified; and

(i) an interest of which a Director has no knowledge and of which it is

unreasonable to expect him to have knowledge shall not be treated as an
interest of his.
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Directors’ powers to vote

Save as herein provided, a Director shall not vote in respect of any contract
or arrangement or any other proposal whatsoever in which he has an
interest which ({together with any interest of any person connected with
him within the meaning of section 348 of the Act) is a material interest
otherwise than by virtue of his interests in shares or debentures or other
securities of, or otherwise in or through, the Company. A Director shall not

be counted in the quorum present at a meeting in relation to any resolution
on which he is not entitled to vote.

Where_interest does not prevent voting

Subject to the proVisions of the Statutes, a Director shall {in the absence
of some material interest ather than is indicated below) be entitled to vote

{and be counted in the quorum) in respect of any resolution concerning any
of the fnllowing matters, namely:-

(i) the giving of any security, guarantee or indemnity in respect of
money lent or obligations incurred by him or by any other person at
the request of, or for the benefit of, the Company or any of its
subsidiaries;

{ii) the giving of any security, guarantee or indemnity in respect of a
debt or obligation 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 a security;

(iii} any contract, arrangement or other proposal concerning an offer of
shares or debentures or other securities of or by the Company or
any of its subsidiaries for subscription or purchase in which offer he
is, or may be, interested as a participant in the underwriting or
sub-underwriting thereof;

{iv) any contract, arrangement or other proposal concerning any other
company in which he does not hold an interest in shares (as that
term is used in Part VI of the Act) representing one per cent or more

of either any class of the equity share capital, or the voting rights,
in such company;

{v any contract, arrangement or other proposal concerning or relating
to any pension, superannuation or similar scheme or retirement,
death or disability benefits scheme or employees’ share scheme
which has been approved by the Inland Revenue or is conditionai
upon such approval or does not award to him any privilege or
benefit not awarded to the employees to whom such scheme
relates;

(vl any contract, arrangement or other proposal concerning insurance
which the Company proposes to maintain or purchase for the
benefit of any Directors or for the benefit of persons who include
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Directors provided that, for the purposes of this sub-paragraph {vi},
insurance shall mean only insurance against liability incurred by a
Director in respect of any act or omission by him referred to in
Article 93.2, or any other insurance which the Company is
empowered to purchase and/or maintain for, or for the beneiit of,
any groups of person. vonsisting of or inciuding Directors.

111.3  Consideration of appointment of two or more Directors

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 is interested, such proposals may be divided and
considered in relation to each Director separately and in such case each of
the Directors concerned (if not prohibited from voting under Article 111.2
or otherwise precluded from voting) shall be entitled to vote (and be

counted in the quorum) in respect of each resolution, except that
concerning his own appointment.

111.4 Materiality of Directors’ interests

If any question shall arise at any meeting as to the materiality of a
Director’s interest, or as to the entitlement of any Director to vote, and
such question is not resolved by his voluntarily agreeing to abstain from
voting, such question shall be referred to the chairman of the meeting (or,
if the Director concerned is the chairman, to the other Directors at the
meeting) and his ruling in relation to any Director other than himself {or, as
the case may be, the ruling of the majority of the other Directors in relation
to the chairman) shall be final and conclusive, except in a case where the
nature or extent of the interest of such Director {or, as the case may be,
the chairman) has not been fairly disclosed.

111.5 |Interests of alternate Directors

In the case of an alternate Director, the interest of his appointor shall be
treated as an interest of the alternate Director in addition to any interest
which the alternate Director may have.

111.8 Relaxation of Article 111 provisions

Subject to the provisions of the Statutes, the Company may, by ordinary
resolution, suspend or retax the provisions of this Article 111 to any extent

or ratify any transaction not duly authorised by reason of a contravention
of this Article 111,

112. Power of Directors if number falls below minimum

The continuing Directors or a sole continuing Director may act notwithstanding any
vacancies in their number, but if, and so long as, the number of Directors is reduced
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below the number fixed by, or in accordance with, these Articles as the necessary
quorum of Directors, the continuing Directors or Director may act for the purpose of
filling up such vacancies aor nf convening general meetings of the Company, but not
for any other Purpose. If there are no Directors or Director able or willing to act,

then any two members may convene a general meeting for the purpose of appointing
Directors.

Chairman

The Directors may elect a chairman (or make any appointment by them of a Director
conditional upon his becoming the chairman) and determine the period for which he
is to hold office, Any chairman so slected without any fixed period of office shall,
if he be re-elected a Director following retirement at any annual general meeting,
continue as chairman unless the Directors ctherwise determine. The chairman shall
preside at meetings of the Directors, but if no chairman shall have been elected or,

Resolutions in Wwriting
nesolutions in_writ

A resolution in writing, signed by all the Directors for the time being in the Unjted
Kingdom and all the alternate Directors (if any) for the time being in the United
Kingdom whose appointors are for the time being absent from the United Kingdom
or are temporarily unable to act through ill-health or disability (provided that their
number is sufficient to constitute a quorum) or by all the members of a committee
formed under Article 115.1 for the time being, shall be as valid and effectual as 3
resolution passed at a meeting of the Directors or, as the case may be, of such
committee duly convened and held and may consist of two or more documents in
the like form, each signed by one or more of the Directors or alternate Directors or
members of the committee concerned. For the purposes of this Article 1 14, any
signature may be affixed to a facsimile copy of the resolution and any signed
resolution shall be valid if the Company receives the original or a copy by facsimile.

115.1 Committees of Directors

The Directors may delegate all or any of their Powers, authorities or
discretions {including, for the avoidance of doubt, any powers, authorities
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exercise of the powers so delegated, conform to any regulations which may
from time to time be imposed by the Directors. Any such regulations may
provide for, or authorise, the co-option to the committee of persons other
than Directors and for such co-opted members to have voting rights as
members of the committee, but so that (i} the number of co-opted members
shall be less than one-half of the total number of members of the committee
and (i} no resolution of the committee shall be effective unless a majority
of the members of the committee present throughout the rneeting are
Directors or alternate Directors. The Directors may at any time dissolve or
revoke any delegation made to any committee established under this Article

115, but no person dealing in good faith and without notice of any such
dissolution or revocation shall be affected thereby,

115.2 Pioceedings of committees

The meetings and proceedings of any such committee consisting of two or
more persons shall be governed by the provisions o} these Articles
regulating the meetings and proceedings of the Directors so far as the same
are applicable and are not superseded by any regulations made by the
Directors under Article 115.1 save that the chairman of the meeting shall
not have a second or casting vote at any meeting where only two members
of such committee are present or at which only two members of such
committee are competent to vote on the issue in question.

Validity of proceedings

All acts done by any meeting of Directors or of any committee established under
Article 115.1 or by any person acting as a Director {or as an alternate of a Director)
or member of such committee shall, as regards all persons deailing in good faith with
the Company, notwithstanding that there was some defect in the appointment or
continuance in office of any such Director (or his alternate), or member of such
committee, or person acting as aforesaid, or that any such Director {or his alternate),
member or person was disqualified or had vacated office, or was not entitled to
vote, be as valid as if any such person had been duly appointed and was qualified

and had continued to be a Director (or alternate Director) or member of such
committee and had been entitled to vote,

GENERAL POWERS QF DIRECTORS

Business to be managed by the Directors

The business and affairs of the Company shall be managed by the Directors who,
subject to the provisions of the Statutes, the Memorandum of Association of the
Company (the "Memorandum") and these Articles and to any directions being not
inconsistent with the aforesaid provisions given by special resolution of the
Company, may exercise all the powers of the Company. No alteration of the
Memarandum or these Articies and no such direction shall invalidate any prior act
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of the Directors which would have been valid if that alteration had not been made
or that direction had not been given. The general powers given by this Article 117
shall not be limited, or restricted, by any special authority or power given to the
Directors by these Articles or by resolution of the Company and a meeting of the

Directors at which a quorum is present may exercise all powers exercisable by the
Directors.

Local boards

The Directors may make such arrangements as they think fit for the management
and transaction of the Company’s affairs in any specified locality, whether in the
United Kingdom or elsewhere, and, without prejudice to the generality of the
foregoing, may at any time, and from time to time, (i} establish any regional,
divisional or local boards, committees or agencies for managing any of the affairs of
the Company, either in the United Kingdom or elsewhere, (i) appoint any one or
more of the Directors, or any other person or persons, to be members of such
regional, divisional or local boards or committees, or any regional, divisional or local
directors, managers or agents, and may fix their remuneration, {iii) delegate to any
regional, divisional or local board or committee or any regional, divisional or local
director, manager or agent any of the powers, authorities and discretions vested in
the Directors (other than the powers of borrowing and making calls} with power to
sub-delegate, (iv) authorise the members of any regional, divisional or Jocal boards
or committees, or any of them, to fill any vacancies therein and to act
notwithstanding vacancies and any such appointment or delegation may be made
upon such terms and subject to such conditions as the Directors may think fit and
{v) remove any person so appointed, fix the quorum of any regional, divisional or
local boards or committees and annu! or vary any such delegation, but no person

dealing in good faith and without notice of any such removal, annulment or variation
shall be affected thereby,

Powers of attorney

The Directors may, from time to time and at any time, by power of attorney or
otherwise, appoint any person or undertaking, whether nominated directly or
indirectly by the Directors, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Directors under these Articles) and for such period,
and subject to such conditions as they may think fit, and any such power of attorney
may contain such provisions for the protection and convenience of persons dealing
with any such attorney as the Directors may think fit, and may also authorise any
such attorney to sub-delegate all or any of the powers, authorities and discretions
vested in him, The Directors may remove any person or undertaking appointed
under this Article 119 and may annul or vary any such sub-delegation but no person

dealing in good faith and without notice of any such removal, annulment or variation
shall be affected thereby.
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Overseas and local registers

Subject to and to the extent permitted by the Statutes, the Company, or the
Directors on behalf of the Company, may cause to be kept in any territory outside
the United Kingdom a branch register of members resident in such territory, and the

Directors may make and vary such regulations as they may think fit in respect of the
keeping of any such register.

Cheaques, etc

All cheques, promissory notes, drafts, bills of exchange and other negotiable or
transferable instruments, and all receipts for moneys paid 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 determine.

BORROWING POWERS

General power to borrow

Subject as provided in Article 123, the Directors may exercise ail the powers of the
Company to borrow money and to mortgage, pledge, charge or grant any security
over all or any part of its undertaking, property and assets (present and future) and
uncalled capital and, subject to the Statutes, to issue debentures, debenture stock
and other securities whether terminable, redeermable or perpetual and whether

outright or as collateral security for any guarantee, debt, liability or obligation of the
Company or of any other third party,

123.1 Definitions for and interpretation of Article 123

For the purposes of this Article 123:-

"Adjusted Capital and Reserves" shall be interpreted in accordance with
Article 123.3;

“debenture and "equity share capital® have the same meanings as in
section 744 of the Act;

"Group" means the Company and its subsidiary undertakings for the time
being and "member of the Group” shall be construed accordingly;

"Latest Accounts" means in the case where:-

(i) the Company has no subsidiary undertakings, the latest published
audited balance sheet of the Company; or

{if) the Company has subsidiary undertakings but there is no audited
consolidated balance sheet of the Group, the respective latest
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published audited balange sheets of the undertakings comprising the
Group; or

(iii) the Company has subsidiary undertakings some only of whose
audited halance sheets are consolidated in the latest published
audited balance sheet of the Group, the latest published audited
consolidated balance sheet of the Group together with the latest
published audited balance sheets of those subsidiary undertakings
whose audited balance sheets are not included in the audited
consolidated balance sheet of the Group; or

{iv) the Company has subsidiary undertakings all of whose audited
balance sheets are consolidated in the latest published audited
consolidated balance sheet of the Group, the latest published
audited consolidated balance sheet of the Group;

"moneys borrowed" shall be interpreted in accordance with Article 123.4;
“outside interests” means the proportion of the nominal amount of the
issued equity share capital of a partly owned subsidiary undertaking which

is not attributable, directly or indirectly, to the Campany; and

"subsidiary undertaking" shall be construed as a subsidiary undertaking of
the Company and "subsidiary undertakings" shall be construed accordingly.

Maximum limit on borrowings

The Directors shall restrict the moneys borrowed by the Company and
exercise all voting and other rights or powers of control exercisable by the
Company in relation to its subsidiary undertakings (if any) so as to secure
(so far, as regards subsidiary undertakings, as by such exercise they can
secure) that the aggregate principal amount lincluding any fixed or minimum
premium payable on final redemption or repayment {or, in the case of an
index-linked stock or other index-linked obligation, the highest amount that
would be repayable thereon under the provisions of the instrumernt
constituting or regulating such stock or obligation if such stock or obligation
were to be redeemed on the date on which the calculation falis io be
made)) outstanding in respect of all moneys borrowed (whether secured or
not) by the Group (exclusive of monsys borrowed by any member of the
Group from any other member of the Group, subject to paragraph 123.4.3
of Article 123.4), subject as hereinafter provided, shall not without the
previous sanction of an ordinary resolution of the Company exceed at the

time ~f borrowing an amount equal to two-thirds of the Adjusted Capital
and Reservas.

Adjusted Capital and Reserves

For the purposes of this Articte 123, the expression "Adjusted Capital and
Reserves" shall mean at the relevant time the aggregate of:-
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the amount for the time being paid up or credited as paid up on the
issued share capital of the Company; and

the total of the amounts standing to the credit of the capital and
revenue reserves of the Group (including any share premium
account, capital reserve, capital redemption reserve, revaluation or
other reserve and the revenue account);

all based on the Latest Accounts after:-

(a}

(b)

{c)

{d)

{e)

deducting any debit balance on the revenue account or any other
reserve;

making such adjustments as may be appropriate to reflect any
variations since the date of the Latest Accounts in such share
capital and/or reserves {other than the revenue account);

excluding any sums attributable to outside interests in any
subsidiary undertakings and making such adjustments as may be
appropriate in respect of any variation in the interests of the

Company in its subsidiary undertakings since the date of the Latest
Accounts;

deducting the gross amount of any distributions declared,
recommended or made by a member of the Group (other than
attributable directly or indirectly to the Company) out of profits
earned up to and including the date of the Latest Accounts to the
extent that any such distributions are not provided for therein; and

excluding any sums set aside for future taxation lother than

deferred taxation) less any sum properly added back in respect
thereof,

Moneys borrowed

123.4.1 For the purposes of this Article 123, "moneys borrowed”

shall be deemed to include (but shall not be restricted to) the
following, except in so far as otherwise taken into account:~

3] the principal amount for the time being outstanding
and owing by a member of the Group in respect of
any loan capital or debenture, whether issued, in
whole or in part, for cash or otherwise:

{ii) the nominal amount of any issued share capital and
the principal amount of any borrowings of any person
the redemption or repayment of which is guaranteed
or is wholly or (to the extent that the same is partly
secured) partly secured by a member of the Group
(but excluding any such share capital which is for the
time being beneficially owned by, and (as determined
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in accordance with paragraph 123.4.3 below) any
such borrowings which are for the time being owed
to, @ member of the Group); and

{iii) any fixed or minimum premium payable on final
redemption or repayment of any loan capital,
debentures, share capital or other moneys borrowed
{or, in the case of an index-linked stock or other
index-linked obligation, the highest amount that
would be repayable thereon under the provisions of
the instrument constituting or regulating such stock
or obligation if such stock or obligation was to be

redeemed on the date on which the calculation falls
toc be made).

For the purposes of this Article 123 "moneys borrowed" shall
be deemed not to include amounts borrowed {including any
fixed or minimum premium payable on repayment lor, iri the
case of an index-linked stock or other index-linked obligation,
the highest amount that would be repayable thereon under
the provisions of the instrument constituting or regulating
such stock or obligation if such stock or obligation were to be
redeemed on the date on which the calculation falls to be
made}) for the purpose of repaying (and intended to be so
applied within six months of being first borrowed) the whole
or any part of other moneys borrowed for the time being

outstanding pending their application for such purpose within
such period.

For the purposes of this Article 123:-

(i) moneys borrowed by a partly owned subsidiary
undertaking and not owing to another member of the
Group shall (notwithstanding paragraph 123.4.1
above) be taken into account subject to the exclusion
of a proportion of such moneys borrowed attributable
to outside interests;

{ii) moneys borrowed from and owing to a partly owned
subsidiary undertaking by another member of the
Group shall, subject to paragraph 123.4.1 above and
sub-paragraph {iii) below, be taker into account to the
extent of the proportion of such moneys borrowed
attributable to the outside interests in such partly
owned subsidiary undertaking; and

(iii) in the case of moneys borrowed from and owWiriy 1o a
partly owned subsidiary undertaking by another partly
owned subsidiary undertaking, the amount which
would otherwise be taken into account under
sub-paragraph ({ii} above shall be reduced to the
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extent of the proportion of such amount which is
attributable to the outside interests in the borrowing
subsidiary undertaking.

123.4.4 For the avoidance of doubt, no amount shall be taken into
account more than once in any calculation of moneys
borrowed.

123.5 Canversion into sterling

For the purpose of calculating the aggregate amount of all moneys
borrowed, any amount expressed in a currency other than sterling shall be
translated into sterling at the latest establishable rate of exchange ruling in
London prior to the date on which the calculation falls to be made {and so
that for that purpose the rate of exchange shall be taken as the spot rate
of any bank in London approved by the Directors at 11.00 am, London
time, on the date on which such latest rate of exchange can be established)
and, for the purpose of calculating the Adjusted Capital and Reserves, any
amount so expressed in a currency other than sterling shall be translated

into sterling at the rate of exchange used for the purposes of the Latest
Accounts,

123.6  Validity of borrowing arrangements

No person dealing with the Company or any of its subsidiaries in good faith
shall, by reason of the foregoing provisions, be concerned to see or inquire
whether the limits imposed by this Article 123 are observed, and no debt
incurred or security given in excess of such limit shall be invalid or
ineffectual unless the lender or the recipient of the security had, at the time
when the debt was incurred or the security was given, express notice that
the said limit had been or would thereby be exceeded.

123.7 Certification by auditors

A certificate or report by the auditors as to the amount of Adjusted Capital
and Reserves or as to the amount of moneys borrowed or to the effect that
the limit imposed by this Article 123 has or has not been or will or will not

be exceeded at any particular time or times shall be conclusive evidence of
the amount or of that fact.

SECRETARY

124. Secretary

The Secretary shall be appointed by the Directors on such terms and for such period
as they may think fit. Any Secretary so appointed may, at any time, be removed
from office by the Directors, but without prejudice to any claim for damages for
breach of any contract of service between him and the Company. !f thought fit, two
or more persons may be appointed as joint secretaries. The Directors may also




125,

1286.

127,

64

appoint, from time to time, on such terms as they may think fit, one or more deputy
secretaries and assistant secretaries. Anything by the Statutes or by these Articles
required or authorised to be done by or to the Secretary may, if the office is vacant
or there is for any other reason no Secretary capable of acting, be done by or to any
deputy or assistant secretary, or if there is no deputy or assistant secretary capable

of acting, by or to any officer of the Company authorised generally or specially in
that behalf by the Directors.

Common and securities seals

125.1  The Directors shall provide for the safe custody of the seal and any
securities seal and neither shall be used without the authority of the
Directors or a committee authorised by the Directors on their behalf,

125.2 Every deed, contract, document, instrument or other writing to which the
seal shall be affixed shall (except as permitted by Article 18.1) be
subscribed on behalf of the Company by two of the Directors of the
Company, or by a Director and the Secretary of the Company, or by two
persons authorised to subscribe such deed, contract, document, instrument
or other writing on its behalf.

125.3 The securities seal shall be used only for sealing securities issued by the
Company and documents creating or evidencing securities so issued. Any

such securities or documents sealed with the securities seal shall not
require to be signed.

Official seal for use abroad

The Company may exercise the powers conferred by the Statutes with regard to

having an official seal for use abroad and such powers shall be vested in the
Directors.

AUTHENTICATION OF DOCUMENTS

Authentication of documents

Any Director or the Secretary or any person appointed by the Directors or by a duly
authorised committee of the Directors for the purpose shall have power to
authenticate any documents affecting the constitution of the Company, any
resolutions passed by the Company or the Directors or any committee of the
Directors and any books, records, documents and accounts relating to the business
of the Company, and to certify copies thereof or extracts therefrom as true copies
or extracts. Where any books, records, documents or accounts are elsewhere than
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at the office the officer, servant or agent of the Company having the custody thereof
shall be deemed to be a person appointed by the Directors as aforesaid. A
document purporting to be a copy of a resolution, or an extract from the minutes of
a meeting, of the Company or any class of members of the Company or of the
Directors or any committee of the Directors which is certified as aforesaid 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 are or such extract is a true and accurate record of proceedings at a duly
constituted meeting.

MINUTES AND BOOKS

128. Keeping of minutes and books

The Directors shall cause minutes to be made in books to be provided for the

purpose:-
{i} of all appointments of officers made by the Directors;
{ii) of the names of the Directors or their alternates and any other persons

present at each meeting of Directors and of any committee formed under
Article 115.1; and

(iii} of all resolutions and proceedings at all meetings of the Company and of
any class of members of the Company and of the- Directors and of
committees formed under Article 115.1.

Any such minutes shall be conclusive evidence of any such proceedings if they
purport to be signed by the chairman of the meeting at which the proceedings were
held or by the chairman of the next succeeding meeting.

129. Safequarding of minutes and books

Any register, index, minute book, book of account nr other book required by these
Articles or the Statutes to be kept by or on behalf of the Company may be kept
either by making entries in bound boaks or by recording them in any other manner
authorised by the Statutes. In any case in which bound books are not used, the
Directors shall take adequate precautions for guarding against faisification and for
facilitating discovery of falsification.
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DIVIDENDS

Decilaration of dividends

The Company may, by ordinary resolution, declare dividends in accordance with the
respective rights of the members, but no dividend shall be payable except out of the
profits of the Company available for distribution under the provisions of the Statutes
and these Articles or in excess of the amount recommerided by the Directors.
Subject to any priority, preference or special rights as to dividends attached by or
in accordance with these Articles to any class of shares, all dividends shall (as
regards any shares not fully paid throughout the period in respect of which the
dividend is paid} be apportioned and paid pro rata according to the amounts paid on
the shares during any portion or portions of the period in respect of which the
dividend is paid. For the purposes of this Article 130, no amount paid on a share
in advance of calls shall be treated as paid on the share.

Interim dividends

Subject to the provisions of the Statutes, the Directors may pay interim dividends
if it appears to them that they are justified by the profits of the Company available
for distribution. If the share capital is divided into different classes, the Directors
may pay interim dividends on shares which confer deferred or non-preferred rights
with regard to dividend as well as on shares which confer preferential rights with
regard to dividend, but no interim dividend shall be paid on shares carrying deferred
or non-preferred rights if, at the time of payment, any preferential dividend is in
arrears. The Directors may also pay, at intervals settled by them, any dividend
payable at a fixed rate if it appears to them that the profits available for distribution
justify the payment. If the Directors act in good faith, they shall not incur any
liability to the holders of shares conferring preferential rights for any loss they may

suffer by the lawful payment of an interim dividend on any chares having deferred
or non-preferred rights.

Interest not pavyable

Nc dividend or other moneys pavable on - In respect of a share shail bear interest

as against the Company, unless otherwise provided by the rights attached to the
share,

Permiited deductions

The Directors may deduct from any dividend or other moneys payable to any
member, whether alone or jointly with any other member, on or inrespect of a share
&ll sums of money (if any} presently payable by him, whether alone or jointly with

any other member, to the Compaiy on account of calls or otherwise in relation to
shares of the Company.
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Retention of dividends

The Directors may retain any dividend or other moneys payable on or in respect of
a share on which the Company has a lien, and may apply the same in or towards

satisfaction of the debts, liabilities or other obligations in respect of which the lien
exists,

Waiver of dividends

The waiver, in whole or in part, of any dividend on any share by any document shall
be effective only if such document is signed by the holder {or the person entitled to
the share in consequence of a transmission event) and delivered to the Company and

if, or to the extent that, the same is accepted as such or acted upon by the
Company.

Unclaimed dividends

Without prejudice to the operation of Article 137, all dividends or other moneys
payable on, or in respect of, a share unclaimed after having been declared may be
invested or otherwise made use of by the Directors for the benefit of the Company
until claimed. The payment by the Directors of any unclaimed dividend or other
moneys payable on, or in respect of, a share into a separate account shall not
constitute the Company a trustee in respect thereof.

Forfeiture of unclaimed dividends

Any dividend unclaimed after a period of twelve years from the date of payment of
such dividend shall be forfeited and shall revert to the Company.

Dividends jin_specie

The Company may, upon the recommendation of the Directors, by ordinary
resolution direct payment of a dividend, in whole or in part, by the distribution of
specific assets (and in particular of paid up shares or debentures of any other
company) to the member or person entitled thereto in consequence of a transmission
event and the Directors shall give effect to such resolution. Where any difficulty
arises in regard to such distribution, the Directors may (i} settle the same as they
think expedient and, in particular, may issue fractional certificates or may authorise
any person to sell and transfer any fractiens or may disregard fractions altogether,
(i) fix the value for distribution of such specific assets or any part thereof, {iii)
determine that cash payments shall be made to any members on the basis of the
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value so fixed in order to adjust the rights of those entitled to participate in the
dividend and (iv) vest any surh specific assets in trustees as may seem expedient
to the Directors. When deemed requisite, a proper contract shall be filed in
accordance with the Statutes and the Directors may appoint any person to sign such
contract on behalf of the persons entitled to such distribution of specific assets.

Procedre for payrnent

138.1

139.2

Any dividend or other moneys payable in cash on or in respect of a share
may be paid by cheque or warrant sent through the post to the registered
address of the mumber or person entitled thereto in consequence of a
transmission event (or, if two or more persons are registered as joint
holders of the share or are entitled thereto in consequence of a transmission
event, to any one of such persons), or to such person and such address as
such member or person or persons may in writing direct. Every such
cheque or warrant shall be made payable to, or to the order of, the person
to whom it is sent or to such person as the holder or joint holders or person
or persons entitled to the share in consequence of a transmission event
may in writing direct.  Any such dividend or other moneys may also be
paid by any bank or other funds transfer system as the Directors may
consider appropriate and to or through such person as the member or the
persen entitled thereto in consequence of a transmission event (or, if two
or more persons are registered as joint holders of the share or are entitled
thereto in consequence of a transmission event, any one of such persons)
may in writing direct. Payment of the cheque or warrant by the bank upan
whom it is drawn or transfer of the funds by the bank instructed to make
the same shall be a gcod discharge to the Company. Every such cheque
or warrant shall be sent and every such transfer of funds shall be made at
the risk of the person or perscons entitled to the money represented thereby,
If on two or more consecutive occasions cheques or warrants in payment
of dividends or other moneys payable on, or in respect of, any share have
been sent through the post in accordance with the provisions of this Article
139 but have been returned undelivered or left uncashed during the periods
for which the same are valid or if, following one such occasion, reasonable
enquiries have failed to establish any new address of the registered holder,
the Company need not thereafter despatch further cheques or warrants in
payment of dividends or other moneys payable on or in respect of the share
in question until the member or other person entitled thereto shall have
communicated with the Company in respect of the share and supplied in
writing to the transfer office an address for the purpose,

In addition, any such dividend or other moneys may be paid by any bank
or other funds transfer system or by such other means and to or through
such person as the member {or, if two or more persons are registered as
joint holders of the share or are entitled thereto in consequence of a
transmission event, any one of such persons) may direct in writing and the
Company shall have no responsibility for any such dividend and other
moneys lost or delayed in the course of any such transfer or when it has
acted on anv such direction.
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140. Receipts where joint holders

141%.

If two or more persons are registered as joint holders of any share or are entitled
jointly to a share in consequence of 4 transmission event, any one of them may give

effectual receipts for any dividend or other moneys payable or property distributable
on or in respect of the share.

Scrip dividends

Subject to approval by ordinary resolution of the Company, the Directors may, in
respect of any dividend declared or proposed to be declared at any time during the
period specified in such resolution (and provided that an adequate number of
unissued shares is available for the purpose), determine and announce that
shareholders will be entitled to elect to receive in lieu of any cash dividend {or part
thereof) an allotment of additional shares credited as fully paid. Any such
announcement shall, where practicable, be made prior to or contem poraneously with
the announcement of the dividend in question and any related information as to the

Company's profits for such financial period or part thereof. In any such case the
following provisions shall apply:-

(i} the basis of allotment shall be determined by the Directors so that, as
nearly as may be considered convenient, the value calculated by reference
to the average quotation of the additional shares (including any fractional
entitlement) to be allotted in lieu of any amount of dividend shall equal such
amrount. For such purpose the "average quotation” of a share shall be the
average of the middle market quotations of shares of the same class on the
London Stock Exchange, as derived from the Daily Official List of the
London Stock Exchange, on each of the first five consecutive business days
on which such shares are quoted ex the relevant dividend. A certificate or
report by the auditors as to the amount of the average quotation in respect
of any dividend shall be conclusive evidence of that amount:

(i} the Dirnctors shall, after determining the basis of allotment, give notice in
writing to the members of the right of election accorded to them and shall
send with or following such notice forms of election specifying the
procedure to be followed and the place at which and the latest date and

time by which duly completed forms of election must be lodged in order to
be effective;

{iii) the dividend {or that part of the dividend in respect of which a right of
election has been accorded) shall not be payable on shares in respect
whereof the share election has been duly exercised (the "elected shares"),
and in lieu thereof additional shares shall be allotted to the holders of the
elected shares on th: 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 premiurn account or capital
redemption reserve) or profit and loss account as the Directors may
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determine a sum equal to the aggregate nominal amount of additional
shares to be allotted on such basis and apply the same in paying up in full
the appropriate number of unissued shares for allotment and distribution to
and amongst the holders of the elected shares on such basis;

{iv) the additional shares so allotted shall rank paripassu in all respects with the

fully paid shares then in issue, save only as regards participation in the
relevant dividend (or share election in lieu);

(v) the Directors may do all acts and things considered necessary or expedient
to give effect to any such capitalisation, with full power to the Directors to
make such provisions as they think fit for the case of shares becoming
distributable in fractions {including provisions whereby, in whole or in part,
fractional entittements are disregarded or rounded up or the benefit of
fractional entitlements accrues to the Company rather than to the members
concerned}. The Directors may authorise any person to enter into, on
behalf of all the members interested, an agreement with the Company
providing for such capitalisation and matters incidental thereto and any

agreement made under such authority shall be effective and binding on all
concerned;

(vi} notwithstanding the foregoing, the Directors may at any time prior to
payment of the relevant dividend determine, if it appears to them desirable
to do so because of a change in circumstances, that the dividend shall be
payable wholly in cash after all and if they so determine then all elections
made shall be disregarded. The dividend shall be payable wholly in cash if
the ordinary share capital of the Company ceases to be listed on the Official
List of the London Stock Exchange at any time prior to the due date of
issue of the additional shares or if the listing is suspended and not

reinstated by the date immediately preceding the due date of such issue;
and

{vii) the Directors may on occasion determine that rights of election shall not be
made available to any members with registered addresses in any territory
where, in the absence of a registration staterment or other special
formalities, the circulation of an offer of rights of election would or might
be unlawful and in such event the provisions aforesaid shall be read and
construed subject to such determination.

142. Record date

Notwithstanding any other provision of these Articles but without prejudice to the
rights of the holders of any shares to receive any dividend on a date or dates fixed
by the terms of issue of or the rights attaching to such shares, the Company or the
Directors may by resolution specify any date {the "record date"} as the date at the
close of business on which persons registered as the holders of shares or other
securities shall be entitled to receipt of any dividend, distribution, interest, allotment
or issue and such record date may be on, or at any time before or after, the same
is recommended, resolved, declared, announced, paid, allotted orissued, but without
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prejudice to the rights inter s¢ in respect of the same of transferors and transferees
of any such shares or other securities.

RESERVES

Sums carried to reserves

The Directors may, before recommanding any dividend, from time to time set aside
out of the profits of the Company znd carry to reserves such sums as they think
proper which shall, at the discretion of the Directors, be applicable for any purpose
to which the profits of the Company may properly be applied 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 reserves 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 reserves may have been divided. The Directors may aiso without placing
the same to reserves carry forward any profits. in carrying funds to reserves and
in applying the same the Directors shall comply with the provisions of the Statutes.

Capital reserve

The Directors shall establish a reserve to be called the "capital reserve" and shall
either carry to the credit of such reserve from time to time all capital profits or
appreciations arising on the sale, transposition, payment off or revaluation of any
investment or other capital asset of the Company in excess of the book value
thereof or apply the same in providing for depreciation or contingencies. For the
avoidance of doubt, accrued but unpaid interest or any sum received in respect of
accrued but unpaid interest shall not be treated as capital profits or appreciations
arising on the sale, transposition, payment off or revaluation of any investment or
other capital asset. Any losses realised on the sale, transposition, payment off or
revaluation of any investment or other capital asset and any other expenses, loss or
liability (or provision therefor) considered by the Directors to be of a capital nature
may be carried to the debit of the capital reserve. Any increase ordiminution in the
amount of any index-linked stock or other index-linked obligation of the Company
may be carried to the debit or credit of the capital reserve, except so far as the
Directors decide to make good the same out of or credit the same to other reserves
of the Company. Subject to the Statutes, the Directors may also debit the capital
reserve with the whole or such part of any management, secretarial fees and other
expenses incurred by the Company as may be deemed appropriate by the Directors.
All sums carried and standing to the credit of the capital reserve may be applied for
any of the purposes to which sums standing to any reserve under the provisions of
Article 143 are applicable, except and provided that no part of the capital reserve
or any other moneys in the nature of accretion to capital shall in any event he
transferred to revenue account or be regarded or treated as profits of the Company

available for distribution or be applied in paying dividends on any shares in the
Company's capital.
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CAPITALISATION OF PROFITS AND RESERVES

145. Capitalisation of profits and reserves

The Directors may, with the authority of an ordinary resolution of the Company:-

{i)

(ii)

{iii}

(iv)

(v)

{vi}

subject as hereinafter provided, resolve to capitalise any undivided profits
of the Company not required for paying any preferential dividend {whether
or not they are available for distribution} or any sum standing to the credit

of any reserve or other fund including the Company’s share premium
account and capital redemption reserve;

appropriate the sum resolved to be capitalised to the members in proportion
to the nominal amounts of the shares (whether or not fully paid) held by
them respectively which would entitle them to participate in a distribution
of that sum if the shares were fully paid and the sum were then
distributable and were distributed by way of dividend and apply such sum
on their 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 that sum, and allot the shares or debentures credited as fully paid
to those members, or as they may direct, in those proportions, or partly in
one way and partly in the other, but the share premium account, the capital
redemption reserve and any profits which are not available for distribution
may, for the purposes of this Article 145, only be applied in paying up
unissued shares to be allotted to members credited as fully paid;

resolve that any shares so allotted to any member in respect of a holding
by him of any partly paid shares shall, so fong as such shares remain partly

paid, rank for dividend only to the extent that the latter shares rank for
dividend;

make such provision by authorising the sale and transfer to any person of
shares or debentures representing fractions to which any members would
became entitled or by the issue of frastional certificates (or by ignoring
fractions) or by payment in cash or otherwise as they determine in the case
of shares or debentures becoming distributable in fractions;

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, of any further shares to which they are
entitled upon such capitalisation, any agreement made under such authority
being binding on all such members; and

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

Right to inspect accounts

Accounting records sufficient to show and explain the Company’s transactions and
otherwise complying with the Statutes shall be kept at the office or, subject to the
Statutes, at such other place or places as the Directors think fit and shall always be
open 1o the inspection of the Directors. No member {other than a Director) shall
have any right of inspecting any account or book or document of the Company
except as conferred by the Statutes or ordered by a court of competent jurisdiction
or authorised by the Directors or by an ordinary resolution of the Compzany.

Preparation and laying of accounts

The Directors shall, from time to time in compliance with the provisions of the
Statutes, cause to be prepared and to be laid hefore a general meeting of the

Company such profit and loss accounts, balance sheets, group accounts (if any) and
reports as may be required by the Statutes.

Accounts to be sent to members

Subject to the provisions of Article 149, a copy of every balance sheet and profit
and loss account which is to be lajd before a general meeting of the Company
{(including every document required by law to be attached or annexed thereto) and
of the Directors’ and auditors’ reports shall, not less than twenty one days befors
the date of the meeting, be sent to every member of, and every holder of debentures
of, the Company and to every other person who is entitled to receive notices of
meetings frorn the Company under the provisions of the Statutes or of these
Articles, provided that this Article 148 shall not require a copy of such documents
to be sent to more than one of any joint holders or to any person who is not entitled
to receive notices of meetings or of whose address the Company is not aware.
Whenever a listing or quotation on any stock exchange for all or any of the shares
ar debentures or other securities of the Company shall for the time being be in force,
there shall be forwarded to the appropriate officer of such stock exchange such

number of copies of such documents as may for the time being be required under
its regulations or practice.

Summary financial statements

The Company need not, subject to the provisions of the Statutes or any regulations
made thereunder and the regulations of the London Stock Exchange so permitting
and if the Directors so decide, send copies of the documents specified in Article 148
to those persons mentioned in Article 148 as being entitled to receive such
documents but may instead send them a summary financial statement derived from
the Company’s annual accounts and the Directors’ report in such form and
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containing such information as may be required by the Statutes or any regulations
made thereunder and provided further that capies of the documents specified in
Article 148 shall be sent to any sugh person who wishes to receive them and the
Company shall comply with any provisions of the Statutes or any regulations made

thereunder as to the manner in which it is to ascertain whether a member wishes to
receive them.

AUDITORS

Validity of acts of auditors

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 valid
notwithstanding that there was some defect in his appointment or that he was at the

time of his appointment not qualified for appointment or subsequently became
disqualified.

Rights of auditors

The auditors shall be entitled to attend any general meeting and to receive all notices
of, and other communications relating to, any general meeting which any member
is 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.

NOTICES

152.1 Notice in writing

Any notice to be given to or by any person pursuant to these Articles shall

ke in writing, except that a notice calling a meeting of the Directors need
not be in writing.

162.2 Method of giving notice to members

Any notice or document {including a share certificate) may be served on or
delivered to any member by the Company either personally or by sending
it through the post in a prepaid cover addressed to such member at his
registered acidress. A member who {having no registered address within
the United Kingdom) has not supplied to the Company an address within
the United Kingdom for the service of notices shali not be entitled to
receive notices from the Company. in the case of a member registered in
a branch register any such notice or document may be posted either in the
United Kingdom or in the territory in which such branch register is
maintained, Where a notice or other document is served or delivered in
accordance with these Articles by post, service ar delivery shall be deemed
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to be effected at the expiration of twenty four hours after the time when
the cover containing the same is posted and, in proving such service or
delivery, it shall be sufficient to prove that such cover was properly
addressed, stamped and posted. Any notice or document not sent by post
but left at a registered address in the United Kingdom shall be deemed to
have been served or delivered on the day it was so left.

152.3 Method of giving_notice to the Company

Save as otherwiss provided in these Articles, any notice or other document
required to be served on or delivered to the Company or any officer of the
Company may be served or delivered by delivering the same by hand or
sending it through the post in a prepaid cover addressed to the Company

or to such officer of the Company at the office or such other piace as the
Company may specify.

152.4 Signature on notices

The signature on any notice required to be given by the Company may be
typed or printed or otherwise written or reproduced by mechanical means.

Notice_to joint holders

In respect of joint holdings, all notices shall be given to that one of the joint holders
whose name stands first in the register of members and notice so giver shall be
sufficient notice to all the joint holders in their capacity as such.

Notice to persons entitled by transmission

A person entitled to a share in consequence of a transmission event, upon such
evidence being produced as may from time to time properly be required by the
Directors to show his title to the share and upon supplying an address within the
United Kingdom for the service of notices, shall, save as herein otherwise expressly
provided, be entitled to have served upon or delivered to him at such address any
notice or document to which the member but for the transmission event 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. Until such address has

been supplied, a notice may be given in any manner in which it might have been
given if the transmission event had not occurred.

Untraced members

If on three consecutive occasions notices have been sent through the post to any
member at his registered address or his address for the service of notices but have
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been returned undelivered, or if, after any one such occasion, the Directors or any
committee authorised by the Directors on their behalf are of the opinion, after the
making of all reasonable enquiries, that any further notices to such member would,
if sent as aforesaid, likewise be returned undelivered, such member shall not
thereafter be entitled to receive notices from the Company until he shall have
communicated with the Company in respect of his shares and supplied iri writing to

the transfer office a new registered address or address within the United Kingdom
for the service of notices.

Notices during disruption of postal services

If at any time, by reason of the suspension or curtailment of postal services within
the United Kingdom, the Company is unable effectively to convene 2 general
meeting by notices sent through the post, a general meeting may be convened by
a notice advertised in at least one national daily newspaper and such notice shall be
deemed to have been duly served on all members entitled thereto at 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 clear days prior to the

meeting the posting of notices to addresses throughout the United Kingdom again
becomes practicable.

157.1 Deemed notice

A member present in person or by proxy at any meeting of the Company
or of the holders of any class of shares shall be deemed to have received

notice of the meeting and, where requisite, of the purposes for which it
was called.

157.2 Successors in title bound by notice to predecessor

Every person who becomes entitled to a share shall be bound by any notice
in respect of that share which, before his name is entered in the register of
members, has been given to the person from whom he derives his title: but

this Article 157.2 shall not apply to a notice given under section 212 of the
Act,

Record date for service

Any notice or other document may be served or delivered by the Company by
reference to the register as it stands at any time not more than fifteen days before
the date of service or delivery. No change in the register after that time shall
invalidate that service or defivery.
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Statutory requirements

Nothing in any of Articles 152 to 157 inclusive shall affect any requirement of the

Btatutes that any particular offer, notice or other document be served in any
warticular manner,

WINDING UP

Distribution of assets otherwise than in cash

If the Company shall be wound up (whether the liquidation is voluntary, under
supervision or by the court) the liquidator may, with the authority of an extraordinary
resolution and any other sanction required by law, divide among the members in
specie the whole, or any part of, the assets of the Company and that whether or not
the assets shail consist of property of one kind or shall consist of properties of
different kinds, and may for such purpose set such value as he deems fair upon any
one or more class or classes of property and may determine how such division shail
be carried out as between the members or different ciasses of members. The
liquidator may, with the like authority, vest any part of the assets in trustees upon
such trusts for the benefit of members as the liquidator, with the like authority, shall
think fit but so that no member shall be compelled to accept any shares or other
property in respect of which there is a liability or potential liability.

PROVISIONS FOR EMPLOYEES

Provisions for emplovees

The Directors may, by resolution, exercise any power conferred by the Statutes to
make provision for the benefit of persons employed or formerly employed by the
Company or any of its subsidiaries in connection with the cessation, or the transfer

to any person, of the whole, or part of, the undertaking of the Company or any such
subsidiary.

INDEMNITY
Indemnity

Subject to the provisions of and so far as may be consistent with the Statutes, but
without prejudice to any indemnity to which such person may otherwise be entitled,
every Director, Secretary, other officer, auditor or employee of the Company shail
be entitled to he indemnified out of the assets of the Company against all costs,
charges, losses, expenses and liabilities incurred by him in the actual or purported
execution and/or discharge of his duties and/or the exercise or purported exercise
of his powers and/or otherwise in relation to or in connection with his duties, powers
or office including (without prejudice to the generality of the faregoing) any liability
incurred by him in defending any proceedings, civil or criminal, which relate to
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anything done or omitted or alleged to have been done or ornitted by him as an
officer, auditor or employee of the Company and in which decree or judgment is
given in his favour {or the proceedings are otherwise disposed of without any finding
or admission of any material breach of duty on his part) or in which he is acquitted
or in connection with any application under any statute for relief from liability in
respect of any such act or omission in which relief is granted to !im by the court.

The indemnity shall not apply to the extent that the officer or employee recovers
from another person,



