SCOTCOAL PLC
(Registered No 146959)

We, the undersigned being all the members of Scotcoal PLC (“the Company™) who at the date hereof
are entitled to attend and vote gt an extraordinary general meeting of the Company:

n hereby resolve pursvant to the Company's Articles of Association to pass the following
resolution as a special resolution:

SPECIAL RESOLUTION

L, THAT the 25,000 Ordinary Shares of £1 each regisiered in the name of The Miller
Group Limited and the 23,000 Ordinary Shares of £1 each registered in the name of
Ryan Group Limited be and are hereby reclassified as 23,000 “A” Shares of £1 each
and 25,000 “B* Shases of £] each respectively with the rights set out in the new
Articles of Association adopted pursuant to paragraph 4 of this resolution.

2, THAT 475,000 unissned Ordinary Share of £1 each be and are hereby reclassified as
“A” Shares of £] each and 475,000 unissued Ordinary Shares of £1 cach pe and are
hereby rectassified as “B* Shares of £1 cach with the rights set out in the pew
Anticles of Association adopted pursvant (o paragmph 4 of this reselution,

3. THAT the authorised share capital of the Company be and iy hereby ipcreased from
£1,000,000 to £10.090,000 by the creation af an additional 4,500,000 YA" Shares of
£1 each and an additional 4,500,000 “B™ Shares of £1 cach with the rights set o in
the new Articles of Associution to be adopted purswant to paragraph 4 of (his
resolution.

the Company kerchy adopt new Aricles of Association in the form of the

t attacfied to this resolution and signed by the members for the purposes of
lifjeftion in substitution for and to the exclusion of the exisling Articles of

33 T, for the purposes of Sectiox 80 of the Companies Aci 1983, the Direclors be
and they are hereby generally and unconditionally anthorised 1o exercise all the
powers of the Company to ailgt “A” Shares of £1 each of the Company up to an
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aggregate nominal amount of £4,975,000 and to allot “B" Shares of £] each of the
Company up to an aggregate nominal amount of £4,975,000 provided that this
authority shall expire five vears after the passing of this resolution except that the
Company may before the expiry of such period make un offer or agreement which
would or might require “A” Shares or “B* Shares to be allotted after the expity of
such period and the Directors may allot “A” Shares or “B» Shares in pursuance of
any such offer or agreement as if the authority conferred herch v had not expired,

THAT the Directors be and they are herehy empowered pursaant to Section 95 of the
Companies Act 19835 to allot up to 4,975,000 A Shares of £1 each and 4,975,000 “B*
Shares of £1 each of the Company as if Section 89(1) of the said Act did not apply to
any such allotment provided that the pawer conferred by this resolution shail expire
five years after the passing of this resolution except that the Company may before the
expiey of such period make an offer or agreement which weuld or might require #A”
Shases or “B” Shares to be allotted afier the ¢xpiry of such period and the Directors
may ablot “A” Shares or “B" Shares in pusuance of any such offer or agreement as if
the authorhly conferred hereby had not expired,

heceby consent, in accondance with Section 125 of the Companies Act 1985, 1o the variation
of rights atachedt 10 the 5Q.000 wssved wrifiwary Shares of £ czeh In the capital of the
Company confemed by the pessing of tie foregoing reselution,

A L Ml i MAK . ‘%-;ttcn-n

The Miller Group Limited

Ryan Glosp Eimited

Dated

F% JomE  jo03 Dated 2% Tome 1993

TS\POS26003154091275.00C
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COMPANIES ACTS 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
or

SCOTCOALTYLC
(Adopted by Special Resolution passed on 29™ June 1994)

PRELIMINARY
In these Articles, unless there is something in the subject or context inconsistent therewith:
Act means the Companies Act 1985 (as amended by the Companies Act 1989)

Articles means these Articles of Association or other articles of association of the Company
from {ime {0 time in force :

“A” Director means any director for the 1ime being appointed by the Holder or Holders of a
majority of the “A” Shares and holding office pursuant to Articie 21.1

A" Shares means the “A” shares of £1 each in the capital of the Company

“B* Director means any dircctor for the time being appointed by the Holder or Holders of a
majority of the “B" Shares and holding office pursuant to Article 21,2

B Shares means the “B" shares of £1 each in the capital of the Company
Board means the board of directors of the Company from time to time

Business Day means any day {olher thun o Saturday) when banks are open for business in
London for the transaction of nonmat banking business

clear days means, in refation to a period of notice, that period excluding the day when the
notice is given or deemead to be given and the day for which it is given or on which it is to
take effect

Company means Scatcoal PLC (registered number SC1469590)

Deemed Transfer Notice means a transfer notice deemed to be given vnder any provisions
of these Articles

Determination Date has the meaning attributed thereto in Anticle 9.8
Directors means the “A” Directors, the “B” Directors and the Independent Directors or any

of them or, (as appropriate) in their absence, the respective alternate Directors appointed by
the “A” Directors or the “B” Directors
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Expert has the meaning attributed thereto in Article 9.6.2

Holder means, in relaticn to Shares, the member whose name is entered in the register of

members of the Company as the holder of the Shares

—— -

Indcpendent Director means a director of the Company other than an “A" Director or a “B”

Director

Oifice means the registered office for the time being of the Company
Proposing Transferor has the meaning attributed thereto in Article 9.1
Purchaser or Parchasers have the meanings atiributed thereto in Atticle 9.14

Relevant Event means, in relation to a Holder of “A” Shares or “B’* Shares:

(o) a receiver, manager, administrative receiver, administrator, judicial factor or other
similar officer being appointed or being requested by such Holder to be appointed in
respect of the whole or substantially the whole of such Holder's undertaking or
assets, or a creditor or encumbrancer aitaching ov taking possession of, or a diligence,
distress, exceution, sequestration or other process being levied or enforced upon, the
whole or substantiatly the whole of the undertaking or assets of that Holder and not

being discharged within Twenty-cight (28) days thereof; or

(b) )] it stopping or threatening (o stop or suspending payment of its debts or being
unable, or being deemed to be unable or admilting jts inability, to pay its
debts as they fall duc within the meaning of the Insolvency Act 1986; or

(ii) it entering into any scheme or arrangement with one or more of its creditors,
or it commencing negotiations with a view to entering into such scheme or
arrangement for, or taking some other step with a view 1o, the general
readjustment, defesral or mescheduling of all or any part of its debts or

proposing se to do; or

(iii)) it proposing or entering into or taking some other steps with a view to, any
composition or other amangement for the benefit of its creditors generally or

any class of its creditors; or

(iv)  inrespect of it, any:

(¢x)  siep (including petilion, proposal or convening a maeling) being
taken with a view to a composition, assignation or arrangement with

its creditors generatly or any class of them; or

(bb) meeting being convened for the purpose of considering any
resolution (or to petition for} its winding up or any such resolution is

passed; or

{cc)  person presenting a petition for its winding-up; or
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(dd) meeting being convened for the purpose of considering any
resolution for (or petition for) its administration or any such
resolution is passed; or

(ee)  person presenting a petition for its administration or for the
appointment of a judicial factor to it; or - -

(fH order for its winding-up or its administration being made; or

(ge) other step (including petition, proposal or convening a meeting)
being taken with a view to its rehabilitation, administration,
custodinnship, liquidation, winding-up, dissolution or any other
insolvency proceedings involving it; ‘

PROYIDED THAT neone of the events referred to in paragraphs (aa), (bb),
(cc), (ff) or (gg) (except in the case of administration) shall constitute a
Relevant Event if such events occur in relation to its solvent winding-up for
the purposes of and followed by a reconmstruction, amalgamation
reorganisation, merger or consolidation; or

(v) any cvent analogous to any of the foregoing shall occur
Seal mcans the comman seal of the Company, and includes the official seal (if any)
kept by the Company by virtue of Scetion 40 of the Act

Secretary means the Secretary of the Company and includee an assistant or deputy
secretary, and any person appoiated by the Directors te perform the duties thereof

Security Interest means and includes any interest, right or equity of any person
(including, without prejudice to the gencrality of the foregoing, any right to acquire,
option or right of pre-cmption) or any charge, pledge, licn or assignation or any other
encumbrance, priority or security interest or arangement of whalsoever nature over
or in the relevant Shares (other than right, equity or lien acising pucsuant (o the
provisions of these Articles)

Share or Shares means a share or shares in the capital of the Company from time to
time

Subsidiary means in relation to a company a subsidiary (as defined by Section 736
of the Act) of such company, and Subsidiary shall be construed accordingly

Total Transfer Condition has the meaning atisibuted to it in Article 9.1.3
Transfer Notice has the meaning attributed to it in Article 9.1
Transfer Price has the meaning attributed to it in Article 9.5

Transfer Shares has the meaning attribute. thereto in Article 9.1.1.

1.2 Expressions referring to writing shall be construed as including references to printing,
lithography, photography and other modes of representing or reproducing words in a visible
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1.7

1.8
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Words and expressions defined in the Act shall, unless the context otherwise requires, have
the same meanings in these Articles.

All references to the plural shall include the singular and vice versa and all references to any
gender masculine shall include the other genders and references herein to my statutory
provisions shall include any statutory modification or re-enactment thereof,

References to persons shall include bodies corporate (whether incorporated by statute,
charter or howsoever) and any governmental body or suthority.

References to Articles are 0 the regulations of these Articles,

The headings and the use of bold type-face in these Articles are for convenience only and
shall not affect their interpretation,

None of the regulations contained in Table “A” in the schedule to the Companies (Tables A
to F) Regulations 1985 (as amended) shall apply to the Company except so far as embodied
in any of the following Articles, which shall be the regulations for the management of the
Company,

PUBLIC COMPANY STATUS

The Company is a public company.

SHARE CATITAL

The authorised share capital of the Company, at the daie of the adoption of these Articles,
is10,000,000 divided into 5,000,000 “A” Shares and 5,000,000 “B" Shares, The “A” Shares
and the “B” Shares shall conslituie separate classes of Shares but, cxcept as otherwise
proviced in these Articles, shall rank pari passu in all tespects.

The rights and restrictions ataching to the “A" Shares and the “B** Shures are as folfows:
321 Income

If in respect of any accounting period the Company shall determine to distribute any
part of any profits of the Company available for distribution, the Company shail pay
to the Holders of the “A” Shares and the “B” Shares (as if they were one and the
same class for such purpose) a nen-curnuiative dividend at such rate per annum as the
Company shall determine (but not exceeding the amount recommended by the
Directors) on the nominal value of the Shares, such dividend, if any, to be paid
within Twenty {20) Business Days of the general meeting at which the accounts of
the Company for the relevant accounting period are presented to the Company.

322 Capital

On a return of assets whether in winding up, reductior of capital or otherwise (except
on a redemption of Shares or the purchase by the Company of its own Shares), the
assets and retained profits of the Company available for distribution shall be applied:
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3.2.2.1 airst, in paying to and amongst the Holders of “A” Shares and the Holders of
“B*” Shares the amounts paid up or credited as paid up on the “A” Shares and
the “B” Shares respectively (pari passu and raleable as if the same were one
class of Share for such purpose);

3.2.2.2 thereafter, in distributing the balance of such assets and retained: profits to
-and amongst the holders of “A” Shares and the Holders of “B* Shares (pari
passu and rateable as if the same were one class of Share for such purpose).

Voting

3.2.3.1 Subject to Article 3.2,3.2, the Holders of “A” Shares and the Holders of “B”
Shares shall be entitled to receive notice of and to attend general meetings of
the Company and each such Holdsr (being an individual) who is present in
person or by proxy or {being a corporation} who is present by a duly
authorised representative or by proxy, not being himself a member entitled to
vote, shall have one vote and, on a poll, shall have one vot *ir every Share
of which he is the Holder,

3.2.3.2 No Shares of any class shall confer any righl tc vote upon a resolution for the
removal from office of a Director appointed by the Holders of Shares of any
of the other classes,

Subject to the provisions of the Act and without prejudice (o any rights altached Lo any
existing Shares, any Share may be issued with such rights and restrictions as the Company
may by ordinary resolution determine.

Subject ta and in accordance with the provisions of the Act, the Company may issue Shares
which are to be redeemed or are to be Jiable to be redeemed at the option of the Company or
the Holder.

In addition to all other powers of paying commissions, the Company may exercise the powers
of paying cr nmissions conferred by the Act, Swubject to the provisions of the Act, such
commissions may only be satisficd oy the payment of cash.

Except as osdered by a court of competent jurisdiction or as required by law, no person shall
be recognised by the Company s holding any Share upon any trust, and (except only as by
these Asticles or by iaw otherwise provided) the Company shall not be bound by or 1ecognise
any interest in any Shase except an absolote dght to the calirety thereof in the Holder,

VARIATION OF RIGHTS

Whenever the capilal of the Company is divided into different classes of Shares, subject to
the provisions of the Act, ali or any of the rights attaching for the time being to any class for
the time being issued may from time to time be varied or abrogated (without limitation either
whilst the Company is a going concem or during or in coatemplation of 2 winding-up) with
the consent in writing of the Holders of not less than three-fourths in nominal value of the
issued shares of the class or with the sanction of an extraordinary resolution pussed at a
separate meeting of the Holders of the relevant class of Shares but not otherwise. To every
such separate meeting all the provisions of these Articles in relation to general meetings of
the Company or the proceedings thereal shall mutatis mutandis apply (save that one person
entitled to vote on the business to be transacted, being a member of the relevant class, or a
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proxy for such a member, or a duly authorised representative of such a member being a
corporation, shzll constitute a quorum) PROVIDED ALWAYS THAT it is a term of issue of
the “A” Shares and the “B" Shares that the rights attached to such shares shall be deemed to
be varied by the occurrence of any of the following events, and such events shall not be
proposed at any general meeting nor carried into effect without the consents or sanctions
required by the Act to a variation of rights attached to each of such classes of Shares:

() any amendment to the objects clause of the Memorandum of Association of the
Company;

b) any amendment to these Articles; or
{c) any resolution for the winding-up of the Company,

The rights confecred upon the Holders of any Shares shall not, unless otherwise expressly
provided in the rights attaching to those Shares, be deemed to be varied by the creation or
issue of further Shares ranking pari passu with them.

SHARE CERTIFICATES

Bvery member, upon becoming the Holder of any Shares, shall be entitled without payment
to one certificate for all Shares of each class held by him (and, upon transferring a part of his
holding of Shares of any class, to a cedificate for the balance of such holding) or several
certificates each for one or more of his Shares upon payment for every eertificate afier the
first of such reasonable sum as the Dircctors may determige, Every certificate shal! be scaled
with the Seal or shall be exccuted in accordance with the provisions of the Act and shall
spectfy the number, class and distinguishing numbers (if any) of the Shares to which it relates
and the amaunt or respective amoumts paid up thereon, The Company shall not be bound to
register in its register of members more ihan four persons as the joi:-t Holders of any Share
(except in the ;ose of the executors or trustees of o decensed member) aor Lo issue more than
onc certificate: for Shares held joinly by several persons, nnd delivery of a centificate for a
Share to one joint Hekler sialt be sulficient delivery 10 all the Holders of such Share,

If a Share cenificate is defaced, wom-out, Jost or destroyed, it may be renewed without
payment on such terms {if any) as to evidence and indemnity and the paymcm of the
expenscs incurred by the Company in invesligating evidence as the Disectors may determine,
and (in the case of defacement or wearing-out) on defivesy up of the old centificate,

LIEN

The Company shall have a first and paramount lien on every Share (whether or not fully
paid) for all moneys (whether presently payable or not) payable at a fixed time or called in
respect of that Share or in respect of any other liability or indebtedness of the Holder to the
Company. The Directors may at any time by resolution of the Board declare any Share to be
whoily or in pant exempt from the provisions of this Arlicle PROVIDED ALWAYS THAT
no such declaration shall be made unless it applies in respect of each of the “A” Shares and
the “B" Shares respectively in like manrer. The Company’s lien on a Share shal! extend to
all moneys payable thereon or in respect thereof.

The Company may sell, in such manuer as the Directors determine, any Shares on which the
Company has a lien, bt no sale shall be made unlcss a sum in respect of which the lien exists
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is presently payable, and is not paid within twenty-one clear days after notice has been given
to the Holder of the Share demanding payment and stating that if the notice is not complied
with the Shares may be sold, which notice may be given by the Directors,

To give effect to a sale, the Dircctors may authorise some person to execute an instrumant of
transfer of the Shares sold to, or in accordance with the directions of, the puithiser. The
transferee shall not be bound to sce to the application of the purchose money, nor shall his
title to the Shares be affected by any irregularity or invalidity in the proceedings in refercnce
to the sale PROVIDED THAT provisions of Article 6,2 shal have been complied with,

The net proceeds of the sale, after payment of the costs thereof, shall be applied in payment
of so much of the amount for which the lien exists as is presently payable, and any residue,
shall (upon surrender to the Company for canceilation of the certificnte for the Shares sold
and subject to a like lien for any moneys not presently as existed upon the Shares before the
sale) be paid to the person entitled to the Shares at the date of the sale,

CALLS ON SHARES AND FORFEIT*IRE

Subject ta the terms of allotment of any Shares, the Directors may moke calls upon the
members in respeet of any moneys unpaid therecon (whether in respect of nominal value or
premium) and each member shall (subject to receiving at least fourteen clear days’ notice
specifying when and where payment is to be made) pay to the Company as required by the
notice the amount called on its Shares. A call may be required to be paid by instalments, A
call may. before receipt by the Company of any sum thereun der, be revoked in whole or in
part and payment of a call may be postponed in whale or in part. 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 whereof the call was made,

A call shall be decmed to have been made at the time when the resolution of the Direclors
authorising the call was passed.

The joint Holders of a Share shall be jointly and severally liable (o pay all calls in respect
thereof,

If a call remains wnpaid after it has become duc and payable, the person from whom the sum
is due and payable shall pay interest on the unpaid sum from the day it became due until it is
paid at such rates as may be fixed by the terns of clloiment of the Share, or in the natice of
call or, i no rate is so fxed, at the appropriate rate (as dufined by Section 107 of the Act),
but the Directors may by resclution of the Board waive payment of the interest in whole or in
part.

Any sum which by or pursuant 1o the terms of allotment of a Shure becomes duc and payable
on allotment or at any fixcd date, whether in respect of nominal value or premium or as an
instalment of a call, shall for the purposes of tha2se Articles be deemed to be a calt, and if it is
not paid when due all the provisions of these Articles (as to payment of interest and expenses,
lien, forfeiture, sale or otherwise) shall apply as if that sum had become Adue and payable by
virtue of a cali.

If & call remains unpaid after it has become due and payable the Directors may give notice to
the person from whom it is due requiting payment of the amount unpaid, together with any
interest which may have accrued.
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The notice referred to in Article 7.6 shall name a day (not earlier than fourteen sear days
from the date the notice is given) on or before which and the place where the payment
required by notice is to be made, and shall state that if the notice is not complied with the
Shares in respect of which the call was made will be liable to be forfeited, The Board may
accept the surrender of any Share liable to be foifeited and, in that event, references in these
Aaticles to forfeiture shall include surrender. -

If the notice is not complied with, any Share in respect of which it was given may, before the
payment required by the notice has been made, be forfeited by a resolution of the Directors,
and the forfeiture shall include all dividends or other monies payable in respect of the
forfeited Shares and not paid before the forfeiture,

Subject to the provisions of the Act, a forfeited Share may be sold, re-aflotted or otherwise
disposed of only to such person and on terms and in the manner that the Company may by
special resolution determine and in accordance with the provisions of these Articles, Where
for the purposes of its disposal a forfeited Share is lo be transferred 10 any person the
Ditectors may authorise some person to execute an instrument of transfer of the Share to that
person. At any time before a sale, re-allotment or other disposition the forfeiture may be
cancelled by a resolution of the Board on such terms as the Directors shall decide,

A person aay of whose Shares have been forfeited shall cease to be a member in respect of
them and shall surrender to the Company for cancellation the certificate for the Shares
forfeited, but shall remain liable to the Company for all moneys which, at ihe date of
forfeiture, were payable by him to the Company in respect of i ose Shares, with interest at
such rate as may be fixed by the terms of alloiment of the Shases or in the notice of the call
or, if no rate is fixed, at the appropriate rate (as defined by Section 107 of the Act), from the
date of forfciture until payment, but the Direclors may by resobuion of Jie Board waive
payment whally or in part, or enforce payment without any allowance for the value of the
Shares at the time of forfeiture or for any considenation received on their disposa,,

A statutory declusation by a Director or the Secretary that a Share has been forfeited on a
specified date, shall be conclusive evidence (in the nbsenice of manifest error) of the facty
stated in it as against all persons claiming to be entitled 1o the Share, and the declaration shall
(subject to the exccution of an instrument of ransfer iF necessary) constitute 1 good title (o
the Share, and the person to whom the Share is disposed of shall not be bound 10 see to the
application of the consideration, if any, nor shall his title 1o the Share be affectéd by any
irregularity or invalidity in the proceedings in reference to the forfeiture or disposal of the
Share.

TRANSFER OF SHARES

The instrum>nt of transfer of a Share may be in any vsual form or in any other form which
the Directors may appcove and shall be executed by or on bebalf of the transferor and, uuless
the Share is fully paid, by or on behalf of the transferee, and the transferor shalt be deemed to
remain the Holders of the Share vatil the sransferee is entered in the register of members in
respect thereof.

The Directors may, subject to Article 8.4, refuse to register the transfer of a Share to a person
of whom they do not approve and they may refuse to register the transfer of a Share on which
they have & lien.
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The Directors may also refuse to register a transfer if:

8.3.1  itis not lodged at the Office or at such other place as the Directors may appoint or is
not accompanied by the certificate for the Shares to which it relates and such other
ovidence as the Directors may reasonubly requirc regarding any matter which they
reasonably consider relevant, including (without limitation) to evidenctthe right of
the transferor to enter into such transfer; or

8.3.2 itis in respect of more than one class of Shares; or
83.3 it is made in favour of more than four transferces; or
834 itis atransfer to which Article 8,8 applies.

The Directors may not refuse to register the transfer of an “A” Shere or B Share if it i3
made in accordance with Article 9 or otherwise agreed beiween the Holders of the “A"
Shares and the Holdess of the “B” Shares (unless such refusal is pursoant to Article 8.3),

It the Directors refuse to register the wransfer of a Share, they shall within Twenty (20)
Business Days after the date o which the teansfer was lodged with the Company send to the
transferee notice of the refusal,

No fee shall be charged for the registeation of any transfer or other document relating to or
cffecting the title to any Share,

The Company shalk be entitled (o retodn any instrument of tmnsfer which Is registered, but
any instremient of tmasfer which the Directors refuse (o register shall be netumed (o the
person lodging it when notice of the refusal is given.

For the purpose of ensising thut o pasticulor transfer of Shares is In sccordance with the
provisions of these Asticles, the Directors smay require the transferor or the person named as
transferee in any iransfer lodged for registration to furnish the Company wilh such
information and cvidence as the Directars may rensonably think necessary or relevant,
Failing such information or evidence being furmished (o the satisthetion of the Directors
within a periodi of Twenty (20) Business Dags after such request, the Directors shall be
entiiled to refuse to cegister the transfer i question,

I¥ any of the A" Sharcholders or “B” Sharcholders 2 any ime sttemypts 10 deal with or
dispose of any "A™ Share er *B" Share or any inlerest thereiss oiherwise than in accordance
with the provistons of Adticle 9, such Holder siall be deemed immediaely prior to such
attempt (o have given a Deomed Trensfor Notice in respect of such Share,

Upon the happening ol any Refevant Event, the *A” Shareholder or the “B” Sharcholder to
which the Relevant Event relates shall be deened to bave given immediately a Deemed
Trunsfer Notice in respect of all 5.2 “A” Shases or the “B  Shares as shatl then be registered
in iis name. Where a Deemed Transfer Nuotice in respect of any Shares is deemed to have
been given wnder any provision of these Asticles and (he circumstances are such that the
Directors are upaware of the facts giving rise to the same, such Deemed Transfer Notice shall
be deemed to have been received by the Directors on the date on which the Directors receive
actuai notice of such facts and the provisions of Adticle 9 shall apply accordingly.

The Directors shall setve 2 Deemed Transfer Notice on all of the “A” Shareholders and “B”
Shareholders natifying them that the same has been deemed to have been given. A Deemed
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Transfer Notice shall be deemed to contain a Total Transfer Condition and shall not be
revocable,

PRE-EMPTION ON TRANSFER OF “A” SHARES AND “B”’ SHARES

Before sclling, transferring or otherwise disposing of, or agreeing to sell, transfer or
otherwise dispose of any “A" Shares or “B" Shares or any interest therein, an “A”
Shareholder or “B” Shareholder proposing to transfer the same (Proposing Transferor)
shall be obliged to give written notice (Transfer Notice) to the Secretary (on behalf of the
Company) that the Proposing Transferor desires to transfer such Share. In the Transfer
Notice, the Proposing Transferoi shall specify:

9.1.1 the number and class of Shares which the Proposing Transferor wishes to transfer
(Transfer Shares) (which may be all or part only of the Shares then held by the
Proposing Transferor);

9.1.2  the price at which the Proposing Transferor wishes to sell Transfer Shares, the terins
and conditions of the transfer and the identity of any person who has indicated o
wilitngness to purchase the Transfer Shares at such price; and

9.3 whether or not the Proposing Transferor wishes to impose a condition that unless all
of the Transferor Shares sre seld pursuzst to the following provisions of this Article
none shall be so sold {Total Transfer Condition), but in the absence of such a
statement the Transfer Notice shall be deemed net to contain a Total Transfer
Condition.

The Transfer Notice shali constitute the Company (by its Secretary) as the agent of the
Proposing Tsansferor empowered to sell the Transfer Shares (together with all righis
adtaching thereto at the date of the Transfer Notice or ot any time thereafter) at the Transfer
Price (as hereinafter defined) on the terms of this Article. Once given a Transfer Notice may
uet be revoked save with the prior writicn consent of all of the “A” Sharcholders and "“B”
Sharcholders.

Where a Transfer Notice s given in respect of more than one class of Shares it shall be
deemed for the purposes of this Article lo comprise a number of separate Transfer Notices,
one wn respect of cach such class.

Within Five (5) Business Days after the reccipt of any Transfer Nolice, the Directors shall
serve a copy of that Transfer Notice on afl of the “A” Sharcholders and the “B “Shareholders
(other than the Proposing Transforor).

Unless all of the *A” Shaseholders and the “B” Sharcholders otherwisce agree in writing, the
Transfer Shares shall be offered, in the case where the Proposing Transfer is an “A”
Shareholder, to each of the “B” Shareholders and, in the case where the Proposing Transfernr
is 4 “B” Shareholder, to each of the “A” Shareholders for purchase (as hereinafter provided)
at a price per Transfer Share (Tvansfer Price), which expression, where used in respect of
more than one Transfer Share, shall mean the price per Transfer Share multiplied by the
number of Transfer Shares in question) determined in accordance with Article 9.6.1 or 9.6.2
{as tiie cure may be).

If the Transfer Notice is not a Deemed Transfer Notice, the Transfer Price shall be the price
specified by the Praposing Transferor in the Transfer Notice; or
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If the Transfer Notice is a Deemed Transfer Notice, the Transfer Nolice shall be such price as
shall be agreed in writing between the “A” Shareholders and the “B” Shareholders or, in the
absence of such agreement within Twenty (20) Business Days after the service of such notice
pursuant to Article 8,11, the Transfer Price will be determined by either u director of an
independent merchant bank or an independent chartered accountant in either case of not less
than Five (5) years' standing (the “Expert”), either of whom shall be nominated by
agreement between the “A” Shareholders and the “B” Shareholders or, failing such
nomination within Ten (10} Business Days after the request of an “A” Shareholder or “B”
Shareholder to the others thercfor, nominated at the request of any “A” Sharcholder or “B”
Shareholder by the President for the time beinyg of the Institute of Chartered Accountants of
Scotland {or any successor body).

The Expert shall act as an ¢xpert and not as an arbiter and his written determination shall, in
the absonce of manifest error, be final and binding on the “A” Sharcholders and the “B”
Shareholders. The Expert will certify the fair sale value of the Transfer Shares in his opinion
ns at the date of the Deemed Transfor Notice taking all relevant circumstances into account,
including (without limitation) on the following assumptions and bases:

9.7.1 s on an amm’s length sale between a willing vendor and a witling purchaser;

9.72 if the Company is then carrying on the business as a going concern, on the
assumption that it will continue te do so;

9.7.3  that the Transfer Shares are capable of being transferred without restriction; and

974  valuing the Transfer Shares as a rateable proportion of the total value of the issued
Shares taking full account of the rights and other restrictions attachad to the Transfer
Shares.

For the purpose of the Expert”s determination the Company shall supply the Expert with any
information which it may request in conncction with such determination.

If any difficulty shzall arise in applying any of the foregoing assumptions or bascs then such
difficulty shatl bz resolved by the Expert in such manner as he shall in his absolute discreiion
think fit. The Company shall use its best endeavours to procure thut the Expert detvimines
the Transter Price and notifies suzh price in wiiting to the Company (by its Secretary) within
Ten (10) Business Days of being ruquested so lo do. The costs and expenses of the Expert in
determining the Transfer Price shall be bome by thz Proposing Transfevor.

The date of the determination {the “Determination Dat="} of the Transfer Price shaill be:

9.8.1 if the determination of the Transfer Price is referred to the Expert, the date upon
which the Company receives the Expert’s determination of the Traasfer Price; or

9.8.2 if the Trensfer Price is determined by written agreement between all the “A”
Shareholders and “B” Sharcholders as aforesaid, the date on which such agreement is
made; or

9.8.3 if the Transfer Price is determined pursuant to Article 9.6.1, the date epon which the
Company (by the Secretary) receives the Transfer Notice,
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Within Five (5) Business Days after the Determination Date, the Transfer Shares shall be
offered for purchase at the Transfer Price by the Directors to thage “A* Sharchoiders or “B”
Shareholders (as the case may be) who at the date of the offer are registered as the respective
members holding “A” Shares or “B" Shares (as the case may be) in proportion fo the number
of Shares then held by them respectively. Such offer shall be made by written notice from
the Directors, Upon the expiry of the time limit specified in the offér, the Divectors shall
offer the Transfer Shares to or amongst the relevant Holders who shall have notified their
willingness to take all or any of such Shares in accordance with the terms of the offer. No
such Holder shall be obliged to take more than the maximun, number of Shares he has
indicated his willingness to take as aforesaid, ,

1f any Shares remain unallocated, the Directors shall make such Further offers to {he relevant
Holders who have notified their willingness to purchase (if more than one, pro rata to the
Shares held by such Holders, ignoring Shares already allocated pursuant to the same Transfer
Notice) ns may be necessary to aliocate the said bafance or until alf such members have
indicated their unwillingness (o purchase further Shares.

If any of the Transfer Shares shall not be capable of being allocated as aforesald without
involving fractions, the same shall be offered amongst the acceplors, or some of them, in
such propostions or in such manner as may be determined by lots drawn in respect thereof,
and the lots shall be dritwn in such manner as the Divectors shalt think fit,

Any offer made pursuant to Article 9,2 or 9,10 shall be made by notice in writing and shall
specify (a) the total number and ciass of the Transfer Shares; (b) the proportionate
entitiement of the relevant “A” Sharcholders or “B” Sharchviderg {as the case may be) on the
assumption that all the relevant Holders will take up their full entitlements, and the right of
each selevant Holders to specily the maximum number of Teansfer Shares in excess of that
entitlsment (if any) which it would be prepared to purchase if other relevant Holders decline
to take ap their full entitlements; (c) the Transfer Price; {d) the terms and conditions of
transfer; () whether or not the Transfer Notice contained a Total Teansfer Condition; and ()
a period (being not less than Fifteen (15) Business Days and ngt more than Thirty (30)
Business Days) within which the offer must be accepted or shall fapse,

If the Transfer Notice or Deemed Transfer Notice in question contained a Total Transfer
Condition then no offer of Transfer Shares made by the Directors pursuant to this Article
shali be capable of acceptance until ali of the Transfer Shares shalt have been accepted by the
relevant Holders {or any of them) cntitled to accept them hereunder, If, by the foregoing
procedures, the Directors shall not receive acceptances in respect of utj the Transfer Shares
within the period(s) of the aforesaid offer(s), they shall forthwith give notice in writing of
that fact to the Proposing Transferor and none of the Transfer Shares will be sold to the
relevant Holders (except otherwise provided herein) pursuant to this Article. Except for the
avoidance of doubt, in the case of a Deemed Transfer Notice, the Proposing Transferor may
within a period of Three (3) months after the date of the Directors’ gaig notice sell all (but
not some only) of the Transfer Sharcs to the person identified in the Transfer Notice or to any
relevant Holder at any price which is not less than the Transfer Price (after deducting, where
appropriate, any net dividend or other distribution declared, paid or made after the date of the
Transfer Notice in respect of the Transfer Shares and which has been or jg to be retained by
the Proposing Transferor) and on terms and conditions no less favourable than those
disclosed in the Transfer Notice. )

If, by the foregoing procedures, the Directors shall have received acceptances in respect of all
of the Transfer Shares, the Directors shall forthwith give notice ip writing as bereinafter
mentioned to the Proposing Transferor and to the relevant Holder or Holders whe have
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agreed to purchase the same (Purchaser or relevant Purchasers) and the Prop
Transferor shall thereupon become bound upon payment of the Transfer Price 1o the
Proposing Transferor (whose receipt shall be a good discharge to each Purchaser, the
Company and the Directors therefor, none of whom shall be bound to see to the application
thereof) to transfer to each Purchaser those Transfer Shares aceepted by him. Every such
notice shall state the name and address of each Purchaser, the number of Tramsfer
agreed to be purchased by him and the place and time appointed by the Directors
completion of the purchase (being not less than Five (5) Business Days nor mo
Twenty (20) Business Days after the date of the said netice and not being at a place

Scotland). Subject to the giving of such notice, the purchase shall be completed qt ¢
and place appointed by the Directors.

osing

Shates
for the
re than
outside
he time

If the Transfer Notice in question did not contain a Total Transfer Condition and if by the
foregoing procedures the Directors shall receive acceptances in respect of none or part only
of the Transfer Shares within the period of the aforesaid offer, they shall fortlywith give

notice in writing of that fact to the Proposing Transferor, and the Proposing Transferor: .

9.15.1 shall thereupon be bound upon payment of the Transfer Pricg o transfer to each
Purchaser those Transfer Shares aceepted by tim and the provisions of Article 9.14
shall apply mwtatis mutandis thereto:

9.152 may within a period of Three (3) months afier 1he date of the Directors” said notice
sell alt or any of those Transfer Shares which have not been accepted as aforesaid to
the person identificd in the Transfer Notice or to any relevant Holder at any price
which is not less than the Transfer Price (after duducting, where appropriate, the
amount of any net dividend or other distribution declared, paid or made afier (he date
of the Transfer Notice in respect of such Transfer Shares and which has beenoris 1o
be retained by the Proposing Transferor),

Il a Proposing Transferor, having become bound to trnsfer any Transfer Shares pursuant 1o
this Article, defaults in transferring the same, the Secretary shall be authorised to execute the
necessary instrument of lransfer of such Transfer Shares and may deliver it on his behaif and
the Company may reccive e purchase money and shall thereupon (subject to such
instrument being duly stamped) cavse the transferee 1o be registered as the Holder of such
Transfer Shares and shall hold such purchase money on behalf of the Proposing Transferor
The Company shail not be bound to cam or pay intercst on any money so held and shalt not
pay such mouey to the Proposing Transferor until it shall have delivered its share cettificate
(or an appropriate indemnity therefor). ‘The receipt of the Company for such purchase money
shall be good discharge (o the transferee who shall not be bound o see to the application
th~reof, and after the name of the transferec has been catered in the register of members in

purporied exercise of the aforesaid power the validity of the proceedings shall not be
questioned by any person.

Without prejudice to the generality of Aricle 8.8, the Ditectors may require to be satisfied
that any Shares being wransferred by the Proposing Transferor pursuant to Asticle 9,13 or
9.15.2 are being transferred in pursuance of a bona fide sale for the consideration stated in
the transfer and if not so satisfied may refuse to register the instrument of transfer.,

An obligation to transfer a Share under the provisions of this Article shall be deemed 1o be an

obligation to transfer the entire legal and beneficiz! interest in such Shares fre
Security Interest.

e from any’
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The provisions of this Article 9 may be waived in whole or in part in any particnlar case with
the prior written consent of all the “A" Shareholders and “B” Sharehoiders.

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder and his personal
representatives where he was the sole holder or the only survivor of the joint holders, shall be
the only persons recognised by the Company as having any title to his interest; but nothing
herein contained shall release the estate of the deceased member from any liability in respect
of any Share which had been jointly held by him,

A person becoming entitled to a Share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as the Directors tnay properly require,
cither elect to become the Holder of the Share or to have some person nominated by him
registered as the transferee. If he elects to become the Holder, he shall give notice to the
Company to that effect. If he clects to have another person registered, he shall execute an
instrument of transfer of the Share to that person, All the Articles relating to the transfer of
Shares shall apply to the netice or instrument of transfer as it was an instrument of transfer
executed by the member and the death or bankruptey of the member had not occurred,

A person becoming entitled to a Share in consequence of the death or baskruptcy of a
member shall have the rights to which he would be entitled if he were the Holder of the Share
except that he shall not, before being regisicred as the Holder of the Share, be entitied in
respect of it to attend and vole at any meeting of the Company or at any separate meeting of
the Holders of any class of Shares of the Company.

ALTERATION OF CAPITAL
The Company may from time to time by ordinary resojution:

1t.1.1. increasc its authorised share copital by new Shares of such class and amount as the
resolution prescribes; '

11.1.2 comsolidate aff or any of its Shares into Shares of larger amount than ils existing
Shares;

11,13 subject to the provisions of the Act, sub-divide its Shares, or any of them, into Shares
of smaller amount and dic resolution may determine that, as between the Shares
resulting from the sub-divisions, any of them may have any preference or advantage
as compared with the otlers; and

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

Whenever as a result of a consolidation of Shares any members would become entitled to
fractions of a Share, the Directors may deal with the fractions as they think fit and, in
particular, may on behalf of those members, sell the Shares representing the fractions to any
person (including, subject to the provisions of the Act, the Company) and distribute the
proceeds of sale in due proportion amongsi those members and the Directors may authorise
some person to execute an int.rument of transfer of, or deliver, the Shares to, or in
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accordance with the directions of, the purchaser. The transferee shall not be bound to see to
the application of the purchase money nor shall his title to the Shares be affected by any
irregularity in or invalidity of the proceedings relating to the sale,

Subject to and in accordance with the provisions of the Act, the Company may by special
resclution reduce its share capital, any capital redemption reserve and any sharé premium
account in any way. The Company may also by ordinary reselution cancel any Shares not
taken or agteed to be taken by any person and diminish the amount of its share capital by the
amount of the shares 50 cancelled.

Subject to and in accordance with the provisions of the Act, the Company may purchase its
own Shares (including any redeemable Shares) and make a payment in respect of the
redemption o: purchase of any of its own Shares otherwise than out of its distributable profits

or out of the proceeds of a fresh issue of Shares.

GENERAL MEETINGS

All general meetings other than annual meetings shall be called extraordinary general
neetings.

The Dircctors may call general meetings and, on the requisition of members pursuant to the
provisions of the Act, shall forthwith proceed 1o convene an extraordinary general meeting
for a date not later than Six (6) weeks after receipt of the requisition, If there are not within
the United Kingdom sufficient Directors to form a quorum, any Director or any member of
the Company may call 2 general meeling.

NOTICE OF GENERAL MEETINGS

An .nnual genteral meeting and an cxtraordinary general meeting called for the passing of a
special resolution shall be called by at least Tweaty one (21) clear days’ notice and all other
exteaordinary general mectings shall be called by at least Fourteen (14} clear days” notice but
a general meeting may be called by shorter notice than that specified in this Artiele if it is so

agrecd;

*

13.1.1 in the case of the annual gencral meeling, by z2il the members catitled to attend and
vote thereat; and

13.1.2 in the case of any ofiler meeting, by a majority in number of the members having 4
right to attend and vote, being a majority together holding not less than 95 per cent in
nominal value of the Shares giving that right.

The notice shall specify the time and place of the Meeting and the general nature of the
business to be transacted and, in the case of an anpual general meeting, shall specify the

Meeting as such.

Subject to the provisions of these Articles and to any restrictions imposed on any Shares, the
notice shall be given to all the members, to all persons entitled to & Share in consequence of
the death or bankruptcy of a member and to the Directors and auditors.

JACLIENTS\POS26083W04008MA.DOC




134

14,

14.1

14,2

14.3

144

14,5

14.6

14.7

14.8

-16-

The accidental omission to give notice of a meeting to, or the non receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at that
meeting,

PROCEEDINGS AT GENERAL MEETINGS -

No business shall be transacted at any general meeting unless a gquorum is presemt when the
meeting proceads to vote on that business. Two members present, in person or by proxy or,
if a corporate member, by its duly authorised represeatatives and having the right to attend
and vote, shall be a quorum at any general meeting or adjourned general meeting, but so that
such quorum shall throughout the meeting include one person being or representing a Holder
of “A” Shures and one person being or representing a Holder of “B" Shares.

If such quorum is not present within half an hour from the time appointed {or the meeting or
if during the meeting such quorum ceases to bz present, the meeting shall stand adjourned to
the same day in the next week at the same thne and place or to such other day and at such
other time and place as the Directors may dutermine.

At the adjourned meeling the quorum shall be any two members present in person or by
proxy of, if a corporate member, by its duly authorised representative, If at the adjourned
meeting a quorum is not present within Fifleen (15) minutes (or such longer time as all the
persons validly present shatl agree) from the time appointed for the meeting, the meeting
shall be dissolved.

The Chairman, if’ any, of the Board of Direclors or in his absence, some other Director
nominated by the Directors shail preside as Chairman of the mecting, bui if neither the
Chairman nor such other Director (if any) be present within Fifteen (15) minutes after the
time appointed for holding the meeting or if neither of them is willing to act, the Directors
preseat shall elect one of their number to be Chairman and, if there is only one Dircctor
preseat and willing te act, he shall be Chairman.

If no Dircctor is willing to act as Chairman or if no Dircctor is present within Fifteen (15)
minutes after the time appointed for holding the Mecting, the members present and entitled to
vote shalt choose one of their number to be Chairman,

A Director shail, notwithstanding that he is not a member, be entitled to attend and speak at
any general mecting and at any separate meeting of the Holders of any class of Shares in the
Company.

The Chairman may, with the consent of the meeting at which a quorum is present (and shall
if so directed by the meeting), adjourn the meeting from time to time and from place to place,
but no business shall be ransacted al any adjourned meeting other than business which might
propecly have been transacted at the meeting had «. ~ adjournment not taken place.

A resolution put to the vote at a meeling shall be decided al a show of hands unless before,
or on the declaration of the result of, the show of hands a poll is duly demanded. Subject to
the provisions of the Act, a poll may be demanded:

(a) by the Chairman; or

{b) at least two members having the right to vote at the meeting; or
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(©) by a member or members representing not less than one-tenth of the total voting
rights of all the members having the right to vote at the meeting; or

()] by a member or members holding Shares conferring a right to vote at the meeting
being Shares on which an aggregate sum has been paid up equal to not less than one-
tenth of the total sum paid up on all the Shares conce. ning that right; =~ -

and a demand by a person as proxy for a member shall be the same as a demand by the
member.

Unless a poll is duly demanded a declaration by the Chairman that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number of proportion of the votes
recorded in favour or against the resolution,

The demand for a poll may, before the poll is taken, be withdrawn but only with the consent
of the Chairman and a demand so withdrawn shall not be taken to have invalidated the result
on a show of hands before the demand was mude.

A poll shall be taken in such manner as the Chairman directs and he may appoint scrutineers
(who need not be members). The result of the poll shall be decmed to be the resolution of the
meeting at which the poll was taken,

In the case of equality of votes, the Chairman shall be entitled to a casting vote in addition to
any other vote he may have.

A pol! demanded on the election of a Chairman or on the question of adjournment shall be
taken forthwith. A polt dernanded on any other quesiion shall be taken cither forthwith or at
such time and place as the Chainman disects not being more than Thirty (30) days after the
poll is demanded. The demand for a po! shall not prevent continuance of a mecting for the
transaction of any business other than the question on which the poll was demanded, If a poll
is demanded hefore the declaration of the resull of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had not buen made,

No netice need be given of a poll not taken lorthwith if the time and place at which'it is to be
taken are announced at the meeting at which it is demanded. In any other case at least Seven
(7) clear days’ notice shalt be given specifying the tlime and place at which the poll is (o be
taken.

A resolution in writing executed by or on behalf of each member who would have been
entitled to vote upon it if it had been proposed at a ge 1eral meeting at which he was present
shatl be as effectual as if it had been passed at a general meeting duly convened and held and
may consist of several docoments in the like form each executed by or on behalf of one or
more of the members, It such a resolution in writing is described as 2 Special Resolution or
as an Extraordinary Resolution, it shall have effect accordingly.

VOTES OF MEMBERS

In the case of joint Holders the vote of the senir s a vote, whether in person or by
proxy, shali be acrapted to the exclusion of thc  _r of ti._ otlier joint Holders and seniority
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shall be determined by the order in which the names of the Holders stand in the register of
men.bers,

A member in respect of whom an order has been made by any court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters concerning mental disorder may
vote, whether on a show of hands or on a poll, by his receiver, curator bonis or~other person
authorised on that behalf appointed by that court, and any such receiver, curator bonis or
other persen may, on a poll, vote by proxy. Evidence to the satisfaction of the Directors of
the authv©  of the person claiming to exercise the right to vote shall be deposited at the
Office, or at such other place as is specified in accordance with the Articles for the deposit of
instruments of proxy, not less than 48 hours before the time appointed for the holdmg of the
meeting or adjourned meeting at which the right to vote is to be exercised and in default the
right to vote shall not be exercisable.

No member shall, unless the Directors otherwise by resolution determine, be entitled to vote
at any general meeting or at any separate mecting of the Holders of any class of Shares, either
in person or by proxy, in respect of any Share held by him unless all rnoneys {except where
the subject of a bona fide dispute, in the opinion of the Directors) presently payable by him to
the Company in respect of that Share have been paid.

No objection shall be raised to the qualification of any voler except at the meeting or
adjourned meeting at which the vote objecied to is tendered, and every vote not disallowed at
the meeting shall be valid. Any objcction made in due time shall be referred to the Cheirman
whose decision shall be final and conclusive,

On a potl voles may be given either personally or by proxy, and a member entitled to more
than one vote need not, if he votes, use all his voles or cast all the votes he uses the same
way, The instrument appointing a proxy shaft be in writing in any usual form or in any other
form which the Directars may approve and shail be exccuted by the appointor or by his agent
authorised in writing, or, if the appointor is a corporation, shall be either under its seal nr
exccuted by an officer or agent so authorised. The Board may, if it thinks fit, but subject to
the pravisions of the Act, send out with the notice of any mecting forms of instrument of
proxy for use u«t the meeting. Deposit of an instrument of proxy shall nol preclude a member
from attending and voling at the meeting or at any adjovmment thereof. The instrument of
proxy shall, unless the contrary is stated in it, be valid [or any adjournment of the meclmg as
well as for the meeting to which it relites,

The instrument appointing a proxy and any authorily under which it is executed or a copy of
such authority certified notariatly or in some other way approved by the Directors may:

15.6.1 be deposited at the Office or at such other place within the United Kingdom as is
specified in the notice convening the meeting or in any instrument of proxy sent out
by the Company in relation to the meeling, not less than Forty-cight (48) hours
before the time for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vole; or

15.6.2 in the case of a poll tzken more than Forty-eight (48) hours after it is demanded, be
deposited as aforesaid after the poll has been demanded and not less than Twenty-
four (24) hours before the time appointed for the taking of the poll; or

15.6.3 where the poll is not laken forthwith but is taken not more than Forty-eight
(48) hours after it was demanded, be delivered at the meeting at which the poll was
demanded (to the Chairman, to the Secretary or to any Director),
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and an instrument of proxy which is not deposited or delivered in a manner so permitted shall
be invalid,

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation: shall be valid notwithstanding the previous determination of the authdrity of the
person voting or demanding a poll unless notice of the determination was received by the
Compzny at the Office or at such other place at which the instrument of proxy was duly
deposited before the vornmencement of the meeting or adjourned meeting at which the vote is
given or the poll demanded or (in the case of a poll taken otherwise than on the same day as
the meeting or adjourned meeting) the time appointed for taking the poll.

NUMBER OF DIRECTCRS

Unless determined otherwise by the inembers, the number of Directors (other than alternate
Directors) shall not be less than Twe (2) nor more than Six (6).

ALTERNATE DIRECTORS

An “A” Director or a “B" Director {other than an alternate Director for such Director) may
appoint any one person willing to act to be his alternate and may at his discretion remove
from office any alternate Director so appointed by hi:n. An Independent Director shall not be
centitled to appoint an alternate Direclor,

An altemate Director shall, if bis appointor so requests, be entitled to receive notice of all
meetings of Ditectors and of all meetings of committees of Directors of which his appointor
is a miember, (o atlend and vole as a Director at any such meeting st which the Director
appeinling him is not personally present, and generally 1o perform all the functions, powers
and dutics of his apgointor as a Director. An sllemate Director may be paid expenses, but
shall not be entitled to reccive any remunertion from the Company for his services as an
alternate Director,

An alternate Director shall automatically ceasc to be an zltemate Direetor if his appointor
ceises to be a Dircetor.

Any appoiniment or removal of an alternate Director shall be by notice in writing to the
Company signed by the Pireclor making or revoking the appointment and delivered 10 the
office or tendered at a meeting of the Board, or in any other manner approved by the
Direciors.

Save as utherwise provided in the Articles, an altemate Director shall be deemed for all
purposes to be a Dircclor, and the provisions of the Arlicles in relation to proceedings at
meetings shall apply as il he were a Director, and he shall (except as otherwise provided in
these Articles be subject in all respects to the provisions of the Acticles relating to Directors.
He shall alone be responsible to the Company for his own acts and defaults and he shall not
be deemed to be the agent of or for the Director appointing him.

Every person acting as an alternate Director shall have one vote for each Direclor for whom
he acts as alternate, in addition (if he is already a Director) to his own vote as a Director.
Execution by an alternate Director of any resolution in writing of the Board or a committee of
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the Board shall, unless the notice of appaintment provides to the contrary, be as effective by
bis appointor.

BORROWING POWERS

Without prejudice to the provisions of Article 19, the Directors may exercise afl the powers
of the Company whatsoever to borrow or raise money and to mortgage or charge its
undertaking, property and uncalled capital, and subject to Section 80 of the Act and the
provisions of these Articles, to issue debentures, debenture stock and other securities as
security for any debt, liability or obligation of the ("ampany or of any third party,

POWERS OF DIRECTORS

Subject to the provision of the Act, the Memorandum of Association of the Company and
these Acticles and to any directions given by the Company in general meeting by special
resolution, the business of the Company shall be managed by the Directors who may exercise
all the powers of the Company whetler relating (o the management of the business of the
Company or not. No aiteration of the Memorandum of Association of the Company or these
Articles and no special resolution shall invalidate any prior act of the Directors which would .
have been valid if that alteration had not been made or that resolution had not been passed.
The powers given by this Acticle shall not be limited by any special power given to the
Directors by the Articles,

The Directors may, by power of attorney or otherwise, appoint any person to be the agent of
the Company for such purposes and on such terms and conditions as they determine, and may
delegate 10 any pessons so appointed any of its powers, authorities and discretions (including
authority for the agent to sub-delegate ail or any of his powers).

DELEGATION OF DIRECTORS? POWERS

The Directors may delegate any of their powers to any «ommiitee consisting of at least Three
(3) Dircctors and comprising @ leasi one “A” Director, one “B” Director and one
independent Director. They may also delcgate to any Chiel Exccutive or any Director
holding any cxecutive office such of their powers, authoritics and discretions (with power to
sub-delegate) as they consider desirable 1o be exercised by him.  Any such delegation may be
made subject to any terms, conditions or restrictions (e Direciors muy impose, and either
collateratly with or to the exclusion of their own powers, authorities and discretions may
revoke from lime to time or alter any of them, bul no person acting in good faith and without
notice of such revocation or alicralion shall be affected thercby. Subject to any such terms,
conditions or restrictions, (he proceedings of a committec of Three (3) or more Dircctors
shall be governed by the Anicles segutating the proceedings of Directors so far as they are
capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
The Holder or Holders of a majorily of the “A” Shares from time to time shall be entitled at

any time and from time to time by notice in writing to the Company to appoint Two (2)
Directors and by like notice remove such Directors and at any time and from time to time by
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like notice to appoint any other person to be a Director in place of the Director so removed.
Any Director so appoizted shall be an “A” Director,

The Holder or Holaers of a majority of the “B" Shares from time to time shall be entitled at
any time and from time to lim: by notice in writing to the Company to appoint Two 2)
Directors and by like notice remove such Directors and at any time and from tin®mto time by
like rotice to appoint any other person to be a Director in place of the Director so removed.
Any Director so appointed shall be a “B™ Director,

A notice of appointment or removal of a Director pursuant to this Article 21 shall take effect
upon lodgement at the Office or on delivery to a meeting of the Directors or on delivery to
the Secretary.

No person shall be or become incapable of being appointed a Director by reason only of his
having attained the age of Seventy (70) or any other age nor shall any special or other notice
be required in connection with the appointment or the removal of the appointment of such
parson, and no Direclor shal! vacate his office at any time by reason only of the fact that he
has attainecd the age of Seventy (70) or any other age.

The Directors shali not be liable to retirement by rotation.

REMUNERATION OF DIRECTORS

The Directors shall not be ertitled to any remuneration in thelr capacity as Dircetors unless
otherwise resoived by tae Rirectors.

DIRECTORS® EXPENSES

Each Director shatl be entitled to be poid all reasenable travelling, hotel and other costs ond
expenses properly and reasonably incuzred by him in connection with their attendance at
meetings of Directors or commitice of Directors of general meetings or otherwise in
conncction with the conduct of the Company's business or the dischasge of their duties,

DIRECTORS’ GRATUITIES AND PENSIONS

The Board or any committee authosised by the Boasd may exercise aMl the powers of the
Company 10 provide benefits, either by the payment of gratuities or pensions or by insurance
or 1n any other manner, whether similar to the foregoing or nwot, for any Director or former
Director or any relation or dependant of any Director or former Director, provided that no
such berefits (except such as may be provided for by any other Article) may be granted
without tie approval of an ondinary resolution of the Company. No Director or former
Director shall be acceuntable to the Company or the members for any benzfit provided
pursvant to this Article and ihe receipt of any such benefits shall not disqualify any person
from being or becoming a Director of the Company.

DIRECTORS® APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act and to Adticle 20, the Directors may appoint one or more
of their number to any executive office under the Company, and may enter into an agreement
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or arrangement with any Director for his employment by the Company or for the provision by
him of any services outside the scope of the ordinary duties of a Director. Any such
appuintment or agreement may be made upon such terms as they think fit, Any appointment
of a Director o an cxccutive office shall determine if he censes to be a Director but without
prejudice to any claim to damages for breach of the contract of services between the Director
and the Company., . -

Subject to the provisions of the Act, and provided that he has disclosed to the Directors the
nature and extent of any material interest of his, a Director notwithstanding his office :

25.2.1 may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company is otherwise interested;

25.2.2 may be a Director or other officer of, or employed by, or a party to any transaction or
arrangenient with, or otherwise interested in, any body corporate promoted by the
Company or in which the Company is otherwise inlerested; and

25.2.3 shall not, by renson of his office, be accountable to the Company for any benefit
which he derives {rom any such office or employment or from any such transaction
or ammangement or from any interest in any such body corporate and no such
transaction or arrangement shail be liable to be nvoided on the ground of any such
interest or benefit.

For the purposes of Article 25.2:

25.3.1 a peneral notice given to the Directors that & Director is to be regarded as having an
interest of the nalure and cxtent specified in the notice in any trausaction or
arangement in which a specified person or class of persons is interesied shall be
decmed to be a disclosure that the Dicector has an inlerest in any such transaction of
the nature and extent so specified; and

25.3.2 an interest of which a Director has no knowledge and of which it is unreasonable to
expect him to have knowledge shall not b treated as on interest of his; and

25.33 a Director shall be deemed to have disclosed the nature and extent of his interest to
the extent such arises by reason of his being a director, officer, cmployee, agent,
shareholder or appuintee of any Huider of Shares of the class held by the member or
mermnbers who appointed him (or one of their Associates),

The Directors shal! not be required to hold any Share gualification.

DISQUALEFICATION AND REMOVAL OF DIRECTORS
The office of a Director shall be vacated if:

he ceases to be a Dirsctor by virtue of any provision of the Act, or he becomes prohibited by
law from being a Director; or

he becomes bankrupt or makes any arrangement or composition with his creditors generally;
or '

he is, or may be, suffering from mental disorder and either:
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26.3.1 he is admitted to hospital in pursuance of an application for admission for treatment
under the Mental Health Act (Scotland) Act 1960 or any similar legislation; or

26.3,2 an order is made by a court having jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder for his detentioror for the
appointment of a receiver, curator bonis or cther person to exercise powers with
respect to his property or affairs; or

he resigns his office by notice to the Company; or
he is removed by his appointor pursuant to Article 21.1 or 21.2 (as appropriate); or

(being an Independent Director) he is removed by a written notice signed by all his co-
directors.

PROCEEDINGS OF DIRECTORS

Subyject to the provisions of these Articles, the Direclors may regulate their proceedings as
they think fit. A Director may, and the Sccretary on the requisition of a Director shall, at any
time call a meeting of the Dircclors, Questions arising at a meeting shall be decided by a
majority of votes. In the case of an equality of votes, the Chairman shall have a second or
casting vote. A Dircctor who is also an alternate Director shall be entitled in the absence of
his appointor to & separate vote on behall of his appointor in addition to his own vote.

Meetings of the Dircctors shall be properly convened and held at such time or times as may
be determined by the Divectors but in any event, unless otherwise resolved by the Directors,
must be held on not less than Four (4) occasions in each calendar year at the Jocations and on
the dates which the Directors inay frem time to time decide.

Save in the case of meetings which are adjourned, not less than Seven (7) days' notice of
cach meeting of the Dircetors together with the agenda for such meeting and relevant pupers
shall be given 10 each Director. No business moy be conducted at any meeting of the
Directors otherwise than appears in the agendz for such meeting unless al Jeast one “A”
Director, one “B" Director and the Jnrdependent Director (or, in the case of the “A” ‘Directors
or the “B" Directors, an altemite of such a Direetor) is present and they unanimously agree
otherwise in writing. A Dircctor absent or int.ading to be absent from the United Kingdom
may request the Board in writing that notice of Board Meetings shall, during his absence, be
sent in writing to him al an address given by him to the Company for this purpose, but such
notice need not be given any earlicr than notice given to Directors not so absent,

The quorum for the transaction of he business of the Directors shall be as follows:

27.4.1 The quorum for the transaction of business of the Directors shall be Three (3)
Directors of whom One (1) shall be an “A” Director, One (1) shall be a2 “B” Director
and One {1) shall be an Independent Director but a meeting shall not be treated as
inguorate by reason only that 1 Diredtor is prohibited from attending and voting at
the meeting pursuant Lo Article 27.10.

27.4.2 In the event that at any duly convened meeting of the Directors the meeting is not
quorate (in accordance with Article 17.4.1), or if during the meeling such a quorum
ceases to be present, the meeting shall be adjoumed to the same day in the next week
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at the same time and place (or to such other date and at such other time and place as
at least one “A” Director, one “B” Director and one Independent Director may agree
in writing) and notice of the adjournment and of the time and place £ the adjourned
mecting shall be given to all Directors by 5.00pm (or as soon thereafter as
practicable) on the day of the originally convened meeting. At such adjourned
meeting the quorum shall be any Two (2) Directors, -

27.4.3 In the event that there are no “A” Directors appointed then the quorum for the
transaction o' business of the Directors and any committee of the Directors shall be
One (1) “B” Director and One (1) Independent Director; in the event that there are no
“B" Directors appointed then the quorum shall be One (1) “A” Director and One (1)
Independent Director; and in the event that there are no Independent Directors
appointed then the quorum shall be One (1) “A” Director and One (1) “B” Director.

The Company may by ordinary resolution appoint a person who is willing to act as a Director
either to fill a vacancy or as an additional Director and the Directors may appoint a person
who is wiiling to act to be a Director either to fill a vacancy or as an additional Director
provided in each case that the appointment does not cause the number of Directors to exceed
any number fixed by or in accordance with these Articles as the maximum number of
Dircctors,

The Directors shall appoint an Independent Director to be the Chairman of the Company and
may at any time remove him from that office. Unless he is unwilling to do so, the Chairman
shall preside at cvery mecting of the Directors at which be is present. If there is no
Independent Director holding the office of chairman or if the Chairman is unwilling to
preside or is not present within Five (5) minutes after the time appointed for the meeting, the
Directors shall appoint one of their number to act as Chairman,

All acts done by a meeting of the Directors or of a commiitee of Disectors or by any person
acting as a Director shall, notwithstanding that it be afterwards discovered thal there was a
defect in the appointment of any Director, or that any of them werce disqualified from holding
office or had vacated oftice, or were not entitled 10 vote, be valid as if every such person had
been duly appointed and was qualified and had continued to be a Director and had been
entitled to vote.

A resolution in writing signed by all the Directors entitled 1o receive notice of u mecting of
the Directoss (save, where appropriale, in refation to altemnate Directors) or of a commitice of
Directors, shall be as valid and effectual as if it has been passed at a meeting of the Dircclors
or (as the case may be) a committee of Direciors duly convencd and held and may consist of
several documents in the like form each signed by onc or more Diseclors; but a resolution
signed by an aliesnate Ditector need not also be signed by his appointor and, if it is signed by
a Director who has appointed an altemate Director, it need not be signed by the alternate
Pirector in that capacity.

All or any of the members of the Board or zny commitice of the Board may participate in the
meeting of the Board or that committee by means of conference telephone or any
communication equipment which allows ail persons pamclpalmg in the meeting to hear each
other. A person so participating shall be deemed to be present in person at the meeting and
shall be entitled to vote or be counted in the guorum accordingly, Such a meeting shall be
deemed to take place where the largest group of those participating is assembled, or if therc is
no such group, where the Chairman of the mesting then is.
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Save as otherwise provided in these Articles, a Director shall not vote at any meeting of
Directors or of a committee of Directors on any resolution concerning a matter in which he
has, directly or indirectly, an interest or duty which is (or which the Chairman considers is)
malerial and which conflicts (or which the Chairman considers may conflict) with the
interests of the Company unless the Chairman allows him to vote or unless his interests or
duty arises only because the case falls within one or more of the following paragraphs:

(a) the resolution relates to the giving to him of guaranice, security, or indemnity in
respect of money lent to, or an obligation ~~nrred by him for the benefit of, the
Company or any of its Subsidiarics;

{b) the resolution relates to the giving to a third party of a guarantee, security, or
indemnity in respect of an obligation of the Company or any of its Subsidiaries for
which the Director has assuraed responsibility in whole or part and whether alone or
Jointly with others under a guaranice or indemnity or by the giving of security;

(c) his interest arises by virtue of his subscribing or agreeing to subscribe for any shares,
debentures or other securities of the Company or any of its Subsidiaries, or by virtue
of his being, or intending to become, a participant in the underwriting or sib-
underwriting of an offer of any such shares, debentures, or other cecuritics by the
Company or any of its Subsidiaries for subscripticn, purchase or exchange;

()] the resolution relates in any way (o a relirement benefits scheme which has been
approved, or is conditional upon approval, by the Board of Intand Revenue for
taxation purposcs. :

For the purposes of this regulation, an interest of a person who is, for any purpose of the Act
(excluding any statutory modification thereof not in force on the date of adoption of these
Articles) connected with a Director shall be trealed as an imterest of the Director and, in
relation to an altemate Director, an interest of his uppointer shall be treated as an interest of
the altemate Dircctor without prejudice to any interest which the zlternate Director has
otherwise.

The Company may by ordinary resolution suspend or relux 10 any extent cither generally or
in respect of any particutar matier any provision of the Articles prokibiting a Dircetor from
attending or voling at a meeling of Dircctors or of o commitice of I'zectors, :

I¥ a question arises at a mecting of Directors or of 1 commitice of Dircetors as to the right of
a Director to vote, the question may, befon: conclusion of a imeeting, be referred to the
Chaizman of the meeting and his ruling, in relation to any Dirccior (cther than himself), shall
be final and conclusive.

A Director may act by himself or his fion ju professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitled to remuneration for
professtonal services as if he were not a Director.

The continuing Directors or a sole continuing Director may act notwithstanding any vacancy
in their number but, if and 50 long as the number of Directors is reduced below the minimum
nurnber fixed by or in accordance with these Articles, the continuing Directors or Director,
notwithstanding that the number of Directors is befow the number fixed by or in accordance
with these Articles as the quorun, or that there is only one continuing Director, may act for
the purposes of filling vacancies or of calling general meetings of the Company but not for
any other purpose,
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SECRETARY

Subject to tne provisions of the Act, the Secretary shall be appointed by the Directors for
such term, at such remuneration and upon such conditions as they may think™fIt, and any
Secretary so appointed may be removed by them, ‘

MINUTES
The Directors shall cause minutes to be made in books kept for the purpose;
of all appointments of officers made by the Directors;

of the names of the Directors present at cach meeling of the Directors and of any commitltee
of the Directors;

of all proceedings at meetings of the Company, of the Holders of any class of Shares in the
Company, and of the Dircctors and of committees of Directors,

THE SEAL

The Seal shail only be used by the authority of the Directors or of 2 committee of Directors
authorised by the Directors. The Directors may determine who shall sign any instrument to
which the Scal is affixed, 2nd unless otherwise so determined, every such instrument shall be
signed by a Direcior and by the Seeretary or by a second Director,

DIVIDENDS.

Subject to the provisions of the Act, the Company may by ordinary resolution declare
dividends in accordance wiih the respective rights of the members, but no dividend shall
exceed the amount recommended by the Dirsclors.

Subject ta the provisions of the Act, the Lirectors may pay interim dividends if it appears to
them that they are justificd by the profits of the Company available for distribution,

Except as otherwise provided by the rights attached to Shates, al! dividends shail be declared
and paid according to the amounts paid up on the Shares on which the dividend is paid.
Subject as aforesaid, all dividends shalt be apportioned and paid proportionately 1o the
amount paid up on the Shares during any portion of portions at the period 1n respect of which
the dividend is paid; but, if any Share is issued on terms providing that it shall rank for
dividend as from a patticular date, that Share shall rank for dividend accordingly.

Any general meeting declaring a dividend may, upon the recommendation of the Directors,
direct that it shall be satisfied wholly or partly by the distribution of assets. Where any
difficulty aricus in regard to such distribution, the Directors may settle the same, and, in
particular, may issue fractional certificates and fix the value so fixed for disiribution of any
assets and may determine that cash shalf be paid to any member upon the footing of the value
so fixed in order to adjust the righis of members and may vest in assets in trustees,
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Any dividend or other moneys payable on or in respect of a Share may be paid by cheque,
sent by post to the registered address of the person entitled or, if two or more persons are the
Holders of the Share or are jointly entitled to it by reason of the death or bankruptcy of the
Holder, to the registered address of that one of those persons who is first named in the
register of members or to such persons and to such address as the person or persons entitied
may in writing direct. Every such cheque shall be made payabie to the order of The person to
whom it is sent or to such otlier person as the person or persons entitled may in writing direct,
and paymant of the cheque shall be a good discharge to the Company. Any joint Holder or
other person jointly entitled to a Sharc as aforesaid may give receipts for any dividend or
other moneys payable on or in respect of the Shares.

No dividend or other moneys payable on or in respect of a Share shall bear interest against
the Company unless otherwise provided by the rights attached to the Share,

Auny dividend which has remained unclaimed for Twelve (12) years from the date when it
lrecame due for payment shall, if the Directors so resolve, be forfeited and cease to remain
ov ‘ag by the Company,

ACCOUNTS

The Board shall cause to be kept accounting records sufficient lo show and explain the
Company’s wansaclions, and such as to disclose with reasonable accuracy at any time the
financial position of the Company at that time, and which shall accord with the Act.

The accounting records of the Company shall be open to the inspection of any Director or the
Secretary of the Company, but no member shall in his capacity as such have any right to
inspect any accounting records or other book or document of the Company except as
conferred by statute or authorised by the Directors by resolution of the Board or by ordinary
resolution of the Company.

CAPITALISATION OF PROFITS ,

The Directors may with the auihority of an ordinury resofution of the Company:

subject as hescinafter provided, resolve 1o capitalise any undivided profits of the Company
not required for paying any prefercntial dividend (whether or not the same are available for
distributior) or any sum sianding to the credit of the Company’s share premium account or
capital redemption reserve;

subject to the provisions of these Articles, the sum resolved to be capitalised to the members
who would have been eatitled to jt if it were distributed by way of dividend and in the same
propottions 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 unissucd Shares or debentures credited as fully paid (o those members, or as they may
direct, in those proportions or partly in one way and partly in the other, in accordance with
the Act; 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, only be applied in the
paying up of unissued Shares to be issued 1o members credited as fully paid and provided that
in the case where any sum is applied in paying amounts for the time being unpaid on any
Shares of the Company, or in paying up in full debentures of the Company the amount of the
net assets of the Company at that time is not less than the aggregate of the called up share
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capital of the Company and its undistributable reserves and would not be reduced below that
aggregate by the payment thereof as shown in the latest audited accounts of the Company or
such other accounts as may be relevant, :

make such provision by the issue of fractional certificates or by payment in cash or otherwisc
as they determine in the case of Shares or debentures becoming distributabl® tinder this
Article in fractions;

authorise any person to enter on behalf of ail the members concetned inio an agreement with
the Company providing for the allotment to them respectively, credited as fully paid, of any
Shares or debentures to which they may be 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 the resolution.

NOTICES

The Company may give any notice to a member either personally or 'y sending it by postin a
prepaid envelope addressed to the member at his registered address or by leaving it at that
address. In the case of joint Holders of a Share, all notices shafl be given to the joint Holder
whose name stands first in the register of members in respect of the joint holding and notice
su given shall be sufficicnt notice to all the joint Holders. A member whose registered
address is not within the Uniled Kingdom and who gives to the Company an address within
the United Kingdom at which notices may be given to him shall be entitled 1o have notices
given to him at that address, but otherwise no such member shall be entitled (o receive any
notice from ths Company.

Any member present, ¢ither in person or by proxy, at any meeting of the Company or of the
Holders of any class of Shares in the Company shall be deemed to have received notice of the
mecting, and, where requisite, of the purposes for which it was called,

Every poron who becomes entitled 10 any Share shalt 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 to the Share.

Proof that an enveloge ¢ ntaining a notice was properly addressed, prepaid and posted shall
be conclusive evidence that the notice was given. A notice shall be deemed to be given at the
cxpiration of 48 haours after the envelepe containing it was posted.

A notice may be given by the Company to the persons entitled to a Share in consequence of
the death or bankr :prcy of a member by sending or delivering it, in any manner authorised by
the Articles for the giving of notice to a member, addressed to them by name, or by the title
of representatives of the deceased, or trustee of the bankrupt or by the lke description at the
address, if any, within the United Kingdom supplied for that purpose by the persons claiming
to be so entitled. Until such an address has been supplied, a notice may be given in any
manner in which it might have been given if the death or bankruptey had not occurred.

WINDING UP

If the Company is wound up, the liquidator may, with the sanction of an extraordinary
resolution of the “lompany and any other sanction required by the Act, divide amongst the
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: members in specie the whole or any part of the assets of the Company and may, for that

|| purpose, value any assets and may determine who the division shall be carried out as between
the members or different classes of members. The liquidator may, with the like sanction, vest
the whole or any part of the assets in trustees upon such trust for the benefit of the members

i as he, with the sanction, determines, but no members shall be compelled o accept any assets
upon which there is i liability. -

36.  PROVISION FOR EMPLOYEES

| The Company may exercise any power conferred upon it by the Act to make provision for the
benefit of persons employed by *ie Company or any of its Subsidiaries in connection with the
cessation or transfer to any person of the whole or part of the Company or that Subsidiary
!‘ only with the prior sanction of a special resolution. If at any time the capital of the Company
is divided into different classes of Shares, the exercise of such power as aforesaid shall be
deemed to be a variation of the rights attached to each class of Shares and shall accordingly
|‘ require the prior consent in writing to the Holders of three-fourths in nominal value of the
issued Shares of cach class or the prior sanction of an extraozdinary resolution passed at a
separate meeting of the Holders of the Shares of each class duly convened and held,

“ 37. INDEMNITIES

Subject to the provisions of the Act, the Company may purchase and maintain for any
Director or other officer insuveance against any liability, Subject to those provisions but
without prejudice 1o any indemnity which a Dircctor may otherwise be entitled, every
Director or other officer or auditer of the Company shall be indemnificd out of the assets of
the Company against any Iability incurred by him in defending any proceedings relating to
his conduct as an officer of the Company, whether civil or criminal, in which judgmert is
given in his favour or in which he is acquilted or in connection with any application under
Section 727 of the Act in which relef is granted to him by the Court. He shall be further
indemmnificd out of the assets of the Company against all costs, charges, expenses, losses and
liabilities which he may properly sustain or incur in or aboul the cxecution of his office or
i otherwise in relation therelo,
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