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MELIRANEVS OF ABSUCEAT I

of

M55 NOMINEES LIMITED

»

1. The naza of the gcxgany is MSS Naminees Limited®
)

2, The Registered Cffice of the Company will te
situate in England.

3, The ebjects for which the Lompary is estahlished
are ag follews.~-

(1) To act as nominee or agent either solely or
jeintly for ary perstn oy persens, compeny,
corporation, Governzmens, State er Frovinee,
or of any municipal or other authority or
public body.

(2) To hold in trust as trustees or as neoinees,
of any person or persons, coupany, corperation,
Govornment, State or Province, or of any municipal
or other authority or public tedy, and deal with,
manage and turn o account, any Tea) and personal
nroperty of all kinds, and in particular shares,
stocks, debentures, securities, policies, book

ouilaings, hereditaments, busipess concerns and
undertakings, mortsages, charges, annuities,
patents, licences ard auy interest in real or
personal property, and any cleims against such
property or against any person or company.

{3) To procure the Company to be registered or
TECO sed in any country or place, and tc obtain
any Provisional Order or Act of Parliament, or
any enactment, decree, or other leglislative or
executive Act of any empire, kingdom, state,
colony, municipality or other authority for
enabling the Company to carry any of its objects
into effect, or for effecting any alteration or
modification of the Company's constitution.

(4) To pay all expenses of end incident to ‘the
formntion and establishment of the Company.

{5) Tt fo all or any of the above things in any part
of the woild, and either as principals, agents,
contractors or otherwise, and either alone or
in conjunction or in partnership with others,
and either by or threough agents, sub-contractors,
trustees or otherwise.

{6} To draw, make, accept, endorse, discount, execute
and Lissue premissory notes, bills of exchange,
biils of lading, warranis, rebentures, and cther
negotiable cr +ransferable instruments.

* mho nere of the Company was changed fron "ajdland Bank

(iFipehester Hease) Meninees Linited 4 to ™SS Honinees

Limited” parsaont to 2 Special veselution passed on Zzasq)tmmr
1989.

E dehts, claims, and choses in actions, lands,
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(7) Te distritute any of ine asseis of the
Company among the Pezfers in srecie,

(8} To do all such cther things as are incidental
cr conducive to the avtairzent of the ahove
oblectsa.

It is heveby declargd that shere the ecntext 50 adnils
the word "gempany™ in this clavse shall be deewed 1o inciwde
any partnership or other body of persens vwhethor o not
incorporated and, if incerporated, whether ¢r 1ol a CoRpAny
within the meaning of the Cozpanies Act 1958, and whether
domiciled in England or clsewhere ond that the objects of
the Company as specified in each of the foregeing paragrophs
of this clause (except only if and so far as otherwise
expregsly provided in eny paragraph) shall te seporate and
distinct objects of the Cempany and shall not be in anywlse
limited by reference to any other raragraph or the order In
which the sgame occur or the rame of the Company tut may te
zarried out in as full and ample a manner and censtrued in
as wide a gense as if each of the said poragrarhs defined
the objects of a separate and distinct company.

4, The liability of the lMembers is limited,

5. The Share Capital of the Company is £100, divided
into 100 Shares of Cne Pound each,




WE, the several perscns whase rases, addresses and desgripticns
are sybgcribed ave degircus of peing forzed Anto a Cotpany, N
pursuance of this Mezorarndun of Assicdaticn, &Rd we respectively
agree to take the nuzher of shares in the gapital of ihe Corpany
set opposite our respective 1A%E3,

-

RAMES, ADDRESSES AND DISCRIPTIONS 5 lustber of Shares
OF SUBSCRIBERS taken by eagh
4 Subseriber
GEITIL WILLIAR HAINZS, Oono

v Tyw
Redington, Grove Favns,

E&@R-‘.
Lo} ~ L3
Bans Rangger.
o b Kk e e TR LAY | Lol Ll T
3ETRIE EDWARD BALIRY, one
- -y 3
Sropany, srapc Lane,
e [ ]
#‘e‘t‘: JUSE RS |

£6hL, SUrrey,
Ban

ank Manusger.

Dated this ik day of March, 1928,
Witness to the above Signatures--

™

ﬂ“‘ nl’i . S! ?':;J.J Z

-
PR

£, Threainceile Sireel, E.0.2,

Bards Clerk.
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THE CCMPASIES ATT 1933

——— T T ety

COMPANY LIMITER BY SHMARES

ARTICLES OF ASSUCIATION

(adopted by special xesolution passed on 31 Qctoher 1369 )
of

M55 NOMINEES LIHETRS

INTERPRETATION

EXCLUSION OF TABLE A

The regulations contained in Table A scheduled to the Companies
(Tables A to F) Regulations 1985 as anended by the Companies
(Tables A to F) (Amendment) Regulations 1985 shall not apply to
the Company, except so far as the same ave repeated or contained

in thege articles.

In these articles, if not Iinconsistenc with the subjeqt or
context

“the Act” neans the Companies Act 1985, including any statutory
sodification or re-cnactment thereof for the time belng in

force;

“ehe articles™ means the artiecles of association of the Company
as from time to time amended;

“the Company” meanc the Company above naued;

“clear days"” in relation to the period of a notice means that
period excluding the day when the notler Ls served or deemed to
be served and the day for which {t is given or on which 1t is to

take effect;

voxecuted” includes any mode of execution;



3.

"the holder” 1n relatfon to shares weans The cemher xhose NERS
£5 entered {n the register of pexters ag the holder of the
shazess;

"meeting” {ncludes a meeting canducted by telephoney

"pffice” neans the vegistered office of the Tuzpany for the rinme
baing;

“person” {ngludes a bedy gorperate, vhether or met the sahe 15 8
cozpany ag defined by the Acg;

"the scal”™ means the cocaon seal of the Companys

“secretary” wmeans the sccretary of the Conpany or any other
person  appointed to perforc the duties of the sezretary of the
Coapany, ingluding a joint, deputy or assistant secretary;

“the Unized Fingdon™ oeang Grea: Brizalia and Neorthers Ireland.

Unloze the &oncext otherwise requires, words or expresslons
contained 1in these articles bear the sace meaning as In the Act
but excluding any statutory modiffcation thereof not in force
when these articles become binding on the Jompany.

Reference 4in these articles to writing shall include
typewriting, printing, lithography, photography, telex and fax
messages and other means of representing or reproduclng words in
a legible and non-transitory form.

SHARE CAPITAL

Subject to the provisions of the Act and without prejudice to
any rights attached to any existing shares, any share may be
issued with such rights or restrictions as the Company may by
ordinary resolution determine,

Subject to the provisions of the Act, shares may be Issued which
are to be redeemed or are to be liable to be redeemed at the
option of the Company or the holder on such terms and in such
manner as may be provided by the artigles.

The Company may exercise the powers of paying commissiong
conferred by the Act. Subject to the provisions of the Act, any
such commission wmay be satisfied by the payment of cash or by
the allotment of fully or partly pald shares or partly in one
way and partly in the other. The Company may on any issue of
shares pay such brokerage as may be lawful.

Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust and (except as
otherwise provided by the articles or by law) the Company shall
not be bound by or recognise any interest Ln any share except en
absolute tight to the entirery thereof in the holder.
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10.

11.

12,

13.

Subject to the provisfons of the Act and to anwx direction to the
contrary which pay ke given by ordircary or other resolution of
the Company, the directars zay fox the passiog of an ordinary
resolution by the Cozpany authoxisieg them 1o allol relevant
gsecuritfes} offer, allot, gract opticas over r otheywise
disprae @f any unissued ghates im the Coxpiny {whethey forming
part of the orfiginal or any iacreased capital) and such offer,
allotment, grant of options or other disposal nay he pade at
such tines, and for such conpsiderazion amd apon such tarus as
they way determine,

Sectfon B9{1l) of the Azt shall not apply to the allotment by the
Company of any equity securities.

SHARE CERTIFICATES

Evary meuber, upon begomlng the holder of any shares, shall be
entitled without payzent te one certificeze for all the shares
of each class held by him (and, upon transferring a part of his
holding of shares of any class, to a certificate for the balance
of such holding) or several certificates each for one or more of
hiz shaves upon payment, for every certificate asfter the first,
of such reasonable sum as the directors m=ry deternine. Every
certificate shall be sealed with the scal and shall specify the
number, ¢lass and distinguishing numbers (if any) of the shares
to which it relates and the amount or respective amounts paid up
thereon, The Company shall not be bound to fssue more than one
certificate for shares held Jolntly by several persons and
delivery of a certificate to one Joint holder shall be a
suffieient delivery to 8ll of them.

If a share certificate 15 defaced, vorn-out, lost or destroved,
it may be renewed on such terms (If any) as to evidence and
indemnity and payment of the expenses reasonably Incurred by the
Company in investigating evidence as the directors may determine
but otherwlse free of charge, and {(in the case of defacement or
wearing-out) on delivery up of the old certificate.

LIER

The Company shall have a f{rst and paramount lien on every share
for all moneys (whether presently payable or not) owing to the
Company £from any shareholder, whether pavable or called in
respect of that share or not. The directors may at any time
declare any share to be wholly or In part exenpt from the
provisions of this article.

The Company may s$2ll in such manner as the directors determine
any shares on vwhich the Company hus a 1llen if a suz in respect
of which the 1lien exists s priugently payable and is not paid
within fourteen clear days after notice has been given to the
holdery of the share or to the person entitled to it in
consequence of the death or dbankruptey of the holder, demanding
pavaent and stating that if the notice i{s notr conplied with the
shares may be sold.
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17.

18.

19.

20,

21.

To give effect to g sale the directors pay authorige auy peyson
to execute an instrunent of tracsfer of the ghates s0id 10, OF
in accordance with the directiens of, the puvchasers The Title
o€ the trarsferee to the shares shall nor be sfferted By auy
L;xegﬁiaxztf in or fovalidity of the pracesdings in refevence of
the Baie

The wet proceeds of the sale, after payzent of the COSLH, shald
be applied in payment of 80 much of the suz for whigh the lien
exists as 16 preseatly fpoyable, and any wesiduwe shall {wpon
surrendar to the Cozpany for cancellation of the certificata for
the shares eold and subject to a ltke lien for any mounsys not
presently payable as exfoued upon the shares tefore the anle) be
paid to thes person entitled to the shaves st the date of the
sale.

CALLS OX SHARES AND FORFEITURE

Subject to the terms of allotcent, the directors may make calls
upon the members in resgpect of any moneys unpaid ¢n their shares
{whether in respect of noainal value or preniuz) and each member
shall (subject te receiving at least fourteen cleax days' notice
specifying when and where poyment £s to be wade) pay to the
Company as requived by the notice the awmount called on his
shares. A& call may be required to be paid by instalwents. A
call may, before receipt by the Company of any sum due
thereunder, be vrevoked in uhole or pari and payment of a call
may be postponed in whole or part. A person upon whoz a call is
oade shall remain 1igble for calls made upon him notwithstanding
the gubsequent transfer of the shares in respect vhercof the
call was made.

A call shail be deemed to have been made at the time when the
regolution of the directors authorising the call was pasged.,

The joint holders of a share shall be jointly and severally
1iable to pay all calls in respect thereof.

If a call remalns unpald after it has become due and payable the
person from whom it is due and payable shall pay interest om the
amount unpald from the day it became due and payable until it is
paid at the rate fixed by the fermg of allotment of the share or
in the notice of the call or, {if no rate {s fixed, at the
appropriate rate (as defined by the Aet) but the directors may
vajve payment of the interest wholly or {n part.

An amount payable in respect of a share on allotment or at any
fixed date, whether in respect of noginal value or premium or as
an instalment of & call, shall be deemed to be a call and 1f 1c
i{s not paid the provisions of the articles shall apply as if
that amount had become due and payable by virtue of a call.

Subject to the terms of allotuent, the directors way make
arrangements on the issue of shares for a diffexrence hetween the
holders {n the amounts and times of payment of ¢alls on their
shares.

r




1f 5 call resains unpatd affer it has becoze due and payable the
directors pay give to the pexspn £xom #hon §n fs due ot less
than fourteen ciear days’ motice reguiring paymect of the apount
unpaid together with any fnteresy shich pay have gocrued, The
aotice shall name the place whers paytent §s5 10 be wade aud
shall state that £f the notice s mot ccopiied with the shaves
fn rvespeet of which the call wvas zade wil] ba 3iadle 19 he

forfeited.

If the notice is not canplied with any share in respect of which
it was gives may, befora tha payzent vequired by the notice has
been cade, be forfelted by a resolution of the directors and the
forfaiture shall Include all dividends or other neneys payable
ir respect of the forfelted shares and net paid before the
forfeltura.

Subject to the provisions of the Act, a forfeited share may be
gold, re-allotted or othorwise disposed of en sueh rerms and 1n
such manner as the directors determine either to the person who
wag before the forfelture the holder or to any other person and
at any time before sale, re-allotment or other dfsposition, the
forfelture may be cancelled on such terms as the directors think
fit. Where for the purposes of its disposal a forfeited share
i3 to be transferred to any person the directors pay nuthorice
some person to execute an Instrument of transfer of the share to

that: person.

A person any of whose shares have been forfeited shall cease to
be a member in respect of ther and shall surrender to the
Coupany for cancellation the certificate for the shares
forfeired but shall vemain liable to the Company for all moneys
which at the date of forfeiture were presently payable by hi=z to
the Company in respect of those shares wirth interest at the rate
at which dinterest was payable on those woneys before the
forfelture or , 1f no Interest was 8O payable, at the
appropriate trate (as defined 4in the Act) from the date of
forfelture unatil payment but the directors may walve payment
wholly or 1in part or enforce payment without any allowance for
the value of the shares at the time of forfelture or for any
consideration teceived on their disposal.

A statutory declaration by a director or the secretary that a
share has been forfelted on & specified date shall be conclusive
evidence of the facts stated {n it as agalnst all persons
claiming to be entitled to the share and the declaratiorn shall
(subject to the execution of san Inastrement of transfer if
necessary) constitute & good title to the share and the person
to whom the share is disposed of shall not be bound to see to
the application of the consideration, 4f any, ner shall his
title to the share be affected by any frregulsrity in or
invalidicty of the proceedings in reference to the forfelture or

di{sposal of the share.




38.

29.

30.

31.

az.

TRANSFER OF SHARES

The 4pstruzent of transfer of a share zay b2 in any wsnal fo™R
or in sny othep form which the directors may approve. If may be
executed under hand and shall te executed by or on dehalf of the
trancferar and, if the share {s not fully pald, by or ¢n hehalf
of the tyansferee.

The directars wmay, im their absolute discresion and withoul
giving any reasan for aa dolrg, declime to Teglszer any transfer
of any share, vhether or not 1t {6 & fully paid share.

1f the divectors rafuse to register a transfer of a shave, they
ghall vithin tvo monthe after the date en which the transfer vas
lodged with the Coapany &end to the transferee notice of the
refusal.

The registration of transfers of shares or of transfers ef any
class of sghares may be scuspended at such time> and for such
periods (not exceeding thirty days in any yesr) as the directors
may detersine.

No fee shall be charged for the registration of any instrument
of transfer or other document relating to or affecting the title
to any share.

The Company shall be entitled to retain any instrument of
transfer which is reglstered, but any instrument of transfer
which the directors refuse to register shall be returncd to the
person lodging it when notice of the refusal is given. The
Company may destroy all inmstruments of trangfer of shares which
have been reglstered at any time after the expiration of twelve
years from the date of registration, and all share certificates
and dividend mandates which have been cancelled or have ceased
to have effect at any time after the explration of six years
from the date of such cancellation or cessation, and all
notifications of change of name and address after the expiration
of one year from the date they were recerded, and it shall
conclusively be presumed in favour of the Company that every
entry in the register which purports te have been made on the
basis of an Ainstrument of transfer or other document so
destroyed was duly and properly made and cvery share certificate
go destroyed wag a valid certificate duly and properly cancelled
and every other document hereinbefore mentioned so destroyed was
a valid and effective document in accordance with the recordad
particulars thereof 1in the books of the Company. Provided
always that:=

(s) the foregoing provisions of this article shall apply only
to the destruction of a document in good falth and without

express notice to the Cowmpany that the preservation of such
dorument was relevant to a clailm;
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33

3.

35.

36.

(b} mnothing contained 4in this article shal}l ke comstyved as
fuposfnz wpon the Loppany aoy 3fability in respecr of the
destruction of any such degument ear)ier than g3 aforesald
or 4o ey esse where the condftions of provisce {ald gbowe
are not fylfilled; and

(e) references 4n this article to the Jdestruction i any
docuzent fnclude references ¢o its di5posal 1n gny panners

TRANSHISSIGN OF DHARES

Tf a nmesher dies, the surviver or survivors whiere he was 3 Jolut
holder, and his personal vepresentatives wiere he was a sole
holder or the only survivor of joint holders, shall be the only
persons recognised by the Company as having any title to B
incerest; but nothing herein contained shall rvelcase the estate
of a deceased mezber froz any liability In respect of amy shars
vhich had been jointly held by hinm,

A person becoming entitled to a share in comsegquenss of the
death or bankruptey of a wmesber may, upon such evidence being
produced as the directors may reasonably Tequize, elect elther
to become the holder of the share or to have soze person
noninated by hiz registeved as the transferce. 1f he elects to
become the holder he shall give notice to the Company to that
effect. 1f he elects to have another person reglstered he shall
execute an 1ustruzent of transfer of the share to that person.
All the articles relating to the transfer of shares shall apply
te the notice or instrument of transfer as {f it were an
{nstrument of transfer executed by the meaber and the death or
bankruptey of the member had not occurred.

A person baconing entitled to & share in consequence of the
death or bankruptey 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 registered as the holder of the
share, be entitled In respect of it to attend or vote at aay
peeting of the Company or at any separate weeting of the holders
of any class of shares Iin the Coupany.

ALTERATION OF SHARE CAPITAL
The Company may from time to time by ardinary resolution -

(a) increase its share capital by such sum to be divided into
new shares of such amount as the resolution prescribes; all
such new shares shall be subject to the provisions of the
Act and of the articles with reference to allotment,
payment of calls, lien, transfer, transaission, forfeiture

or otherwise;

(b) consolidate and divide all or any of its share capital into
shares of larger amount than {ts existing shares;




3.

38.

39.

(¢} subject fo the provisicos of the Acp, sub~divide its
shares, pr any of thex, into shares of szaller asount and
the resolutios nay deteroine that, a5 ketveen the shares
gesuleing frez  the sub~division, any of thep w2y have a0y
preference qf ajdvantage as ccnpayed vith the others;

(d) cancel sny shares which, ag the doge of she possing of the
resolution, have rat bheen taken or agreed to be saken by
any person and dimfnish the ancunt of its shave zapital by
the amount of the shaves so cancslled.

Whenever as a result of a coneolidation of shares any DERbETs
would become entitled to fractiens of 8 shore, the directers
may, on behalf of those members, sall the akares vepresenting
the frasztions for the best price reasonably obtainable o any
person  {fincluding, subject to the provisions of the Act, the
Company) and distribute the net proceeds of ssle in due
proportion amaeng those pexbers, and the direczors way authorisn
gome person to execute an instyuwsent of transfer of the shares
to, or tn accordance with the directions of, the purchaser. The
transferee shall not be bound to see to the applicatfon of the
purchase wmoney nev ghall his title to the shares be affected by
any irregularity in or {nvalidity of the proceedings 1in
reference to the sale.

Subject to the provisions of the Act, the Company may by special
resolution reduce its share capital, any cupital vedemption
regerve and any share premiunm account OF other undistributable
reserve in any way.

PURCHASE OF OWR SHARES

Subject to the provisions of the Act, the Company nay enter into
any contract for the purchase of all or any of its shares of any
class (including any redeenable shares) and any contrsst under
which it may, subject to any conditions, beconme entitled or
obliged to purchase all or any of such shares and nay make
payments in respect of the redemption or purchase of such shares
otherwise than out of distributable profits or the proceeds of a
fresh issue of shares. Every contract entered into pursuant to
this article shall be authorised by such resolution of the
Company as may for the time belng be required by law but subject
thereto the directors shall have full pover ro determine or
approve the terms of any such contract. Nefther the Company nor
the directors shall be required to select the shares in question
rateably or in any other particular wanner as betvween the
holders of shares of the same class Or as between them and the
holders of shares of any other class or In accoxrdance with the
rights as to dividends or capital conferred by any class of
ghares. Subject to the provisions of the Act, the Company may
agree to the variation of any contrast entered into pursuant to
this article and te the release of any of 1ts rights or
obligations umler any guch contract. Notwithstanding anything
to the contrary contained in the articles, the rights attaching
to any c¢lass of shares shall not be deemed to be varied by
anything done by the Company pursuant to this article.
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49,

41.

42,

43,

44,

45,

GENERAL MEETINGS

Geneyal peetfngs ghall be canducted {o accordapce with the Acty,
and shall be keld at such fize and such place as the d4yectors
may from time to tice deternmine,

All general neetings other thsn anauval genoral seatings shall be
¢alled extranrdinary general ceetings.

The directors may ¢all general oeetings and, on the regulsstion
of wmeabers pursuant to the provisfons of the Act, shall
forthwiti, proceed to convene an extraordinary gemeral neeting
for » date not later than four weeks after receipt of the
requisition.

NOTICE OF GENERAL MEETINGS

An  annual ganeral seeting and an extrasrdinasy gensral meeting
called for the passing of a special resolution shall be called
by at least twenty-one clear days notice. All other
extraordinary general meetings shall be eslled by at least
fourteen clear days notice but a general meeting msy be called
by shorter mnotice 1f it 15 so agreed -

(a) 1in the case of an annual general veeting, by all the
nmembers entitled to attend and vote thereat; and

{(b) 1n the case of any other meeting by a majority in number of
the members having a right to attend and vote being a
wajority together holding not less than ninety-five per
cent. in noninal 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 annual general meeting, shall specify the weetling as
gdch.

Subject to the provisions of the articles and to any
restrictions inposed on any shares, the notice shall be given to
all the wmeobers, to s8ll persons entitled to a share in
consequente of the death or bankruptey of a member and to the
auditors.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum
is present. Two persons entitled to vote upon the business to
be transacted, each being g cember or a proxy for a2 member or a
duly euthorised vepresentative of a corporaticn, shall be a
quorum.

If such & <quorum 1is not present within half an hour from the
time appointed for the meeting, or if during a meeting such a
quorum ceases to be present, the meeting shall stand adjourned
to the sawe day in the next week at the same time and place or
to such time and place as the directors way deteraine.



The chafroap, 4f any, <f the boayd of dfrecteors or 4n his
absence oome other Jirector nomfnazed by the directors shall
prezide as chairpan of the pecting, but $f nelther the shajrman
nor such other director (4f any) e present within fifteen
minutes after the tice appafnted for halding ghe cesting and
willing to agt, the dfrectors present shall elect one of thedr
nuzter tn be chairnan and, 4f there is only one direvtor present
and willing to agr, he shall be chalrman.

If rno director §s willing Co act as chairsaw, or If no direcior
ie present within fifteen ninutes after tha tize appointed for
holding the nceting, the wexmbers present and emtizled to vots
shall chasse ane of thefir number o be chairsan,

A direscrtor shall, notwithstanding that he i{s not a member, be
entf{tled to attend and gpeak at any genernl peeting and at any
soparate meeting of the holders of any class of ahares In the
Conpany.

The chairman may, with the consent of a meeting at which a
quorus 1c present (and shall 1f so directed by the meeting),
adjourn the neeting from time to time and from place to place,
but no business shall be transacted at an adjourned weeting
other than bpziness which might properly have been transacted at
the oeetipg had the adjournment not taken place. When a meeting
is sZjournad for fourteen days or wmore, at least scven clear
dzys notice shall be given specifying the tipe and place of the
adjourned meeting and the general nature of the business to be
transacted, Otherwise {4t schall not be necessary to give any
such notice.

A resolution put to the vote of a meeting shall be decided on a
show of hands unless before, or on the declaration of she result
of, the show of hands & poll is duly demanded. Subject to the
provisions of the Act, a poll may be demanded -

{a)} by the chalrman; or

(b) by at 1least two wmembers having the right to vote at the
meeting; or

(¢) by a member or members representing not less than cne-tenth
of the total voting rights of all the menbers having the
right to vote at the meeting; or

by a member or members holding shares conferring a right to
vote &t the meeting belng shares on vhich an aggregate sum
has been pald up equal to not less than one-tenth of the
total sum pald up on all the shares conferring that right;

and a demand by a person as proxy for a member shall be the
sane as a demand by the wmember.
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53.

56.

57.

Unless a pail 1s duly decanded a declaraticn by zhe chaiygmsa
that a resolution kas been garrfed ox carried mnanipously, or by
e particular nafority, cr lost, oF not carri{ed by a parsicniar
majority and an entry ta that effege fn the ningtes of the
oeeting shall be conclusive ewldenge of the Facr withour proaf
of the nuober of proportion of the wotes vecorded da fawour of
or agzinst the resplution.

The demand for a poll way, before the 912 45 taken, bhe
withdrawn but only with the consent of the ghaiynan and a denond
8o withdrawn shall not %e taken to have invalidated the result
of a show of hands daclared before the demand was nade.

A poll shall ba taken as the chairssn dircete and ke zay appoint
scrutineers (who need not be members) and fix a2 ti{me apd place
for declaring the result of the poall. The resulr of the poll
ahall be deemed to be the resolutfion of the neeting at vhich the
poll vas deszanded.

In the case of an equality of votes, whether on a show of hands
or on a poll, the chairman shal” be entitled to a cssting vote
in additfon to any other votre the may have,

A pdl)l demanded oa the election of a chalrman or on a8 question
of adjournment shiall be taken forthwith. A poll demanded on any
ather question shall be taken efther forthwith er st such time
and place as the chairman divexts not being mare than thirty
days after the poll {s demanded. The demard for a poll shall
pot  prevent the continuance of a mecting for the transaction of
any business other than the question on which the pell was
demanded. If a poll is demanded before the declaration of the
regult of a show of hands and the demand is duly withdrawn, the
peeting shall continue as L{f the demarnd had not been nads.

No notice need be given of a poll not taken forthwith {f the
time and place at which it is to be taken are announced at the
meet{ng at which it 1s demanded. In any other case at least
seven clear days notice shall be given specifying the time and
place at vhich the poll 1s to be taken.

A resolution ia writing executed by or on behalf of each member
who would have been entitled to vote upon it {f it had been
proposed at a general meeting at which he was present shall be
as effectual as LIf it had been passed at a geneval meeting duly
convened and held and may consist of several instrusents in the
1ike form each executed by or on behalf of one or pore members.

11
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60.

61.

62.

63.

YOTES OF MZMBERS

Any corporation which 1s a +mexber of the Coppany pay Wy 8
vesolution of 1ts directors or say governing body suthorise such
person A3 it gees fit £O  act  as its representative at awy
meering of the wembers of the Company ar of asy elass thersod,
ot of the creditors of the Company. The pexson 5o authorised
shall be entitled to exercise the same povers on behalf of such
corpovation ap the corporation qould exeraies 3f 31 were an
individual membsr ¢f the Coupany and such corpovation shall for
the purpases of these articles ‘e deezed (o be precent In person
at any such neating if a person eo autherised Is presont
thegesat.

Subject to any rights or restrictions attached to any shares, on
a show of hands every mesber who (belng an Individual) is
present in person or (being a corporation) is present by a duly
authorised representative, not befng himself a member entitled
ge vote, shall have one vots and om & pod) wvery sember shall
have one vote for every share of vhich he is tha holder.

In the case of joint holders the vote of the senlor who tenders
a vote, whether in person or by proxy, shall be accepted to the
ex=lusion of the votes of the other joint holders; and seniority
shali be determined by the order in which the names of the
holders stand in the register of members.

A member in vespect of whom oan order has been made by any court
haviag jurisdiction (whether in the Unfted Kingdom or eisevhere)
in matters concerning wmental disorder may vote, whether on a
show of hands or en a poll, by his receiver, curator bonis or
other person authorfeed in that behalf appointed by that court,
and any such recelver, curator bonis or other person may, on a
poll, vote by proxy., Evidence to the satisfaction of the
directors of the authority of the person clalming to exerclse
the right to vote shall be deposited at the office, or ar such
other place #s 15 specified in accordance with the articles for
the depasit of Instruments of proxy, before the time appointed
for holding ths oeeting or adjourned neeting at which the right
to vote 18 to be exercised and in default the ri{ght to vote
shall not be exercisable.

No member shall vote at any general meeting or at any separate
meeting of the holders of any class of shares in the Company,
either in person or by proxy, in respect of any share held by
hin unless ali moneys presently paysble by hinm 4in respect of
that share have been paid.

Mo objection shall be ralsed to the qualificaiion of any voter
except at the wmeeting or adjourned meeting at which the vote
ob%ected to 1is tendered, and every vote not disallowed at the
pmeeting shall be valid. Any objection made in due time shall be
referred to the chafirman whose decision shall be finml and

conclusive.
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67.

Ca ¢ poll votes may bo given either perscnally or by proyys A
mezber wmay appoint oDore thao one prosy to attesd on the ga=e
oceasione A proxy peed nat be a cezber of the Timpany,

fn instrutent appoineing a proxy shall be gn wrisiog, enecured
by or on behalf of the appointcy and In any goomon Ionrs OF 4D
suzh other form as the directors may approve and shall e deened
te canfer autharfey te velte on any amendeest of 3 resolnidon put
te the neeting for vhich 1t {6 given a5 the proxy thinks f£it,
and to canfer on the proxy 3he right to sgree to the CORVADING
ef such weeting at short notiee and o any adjournzent of sych
meating, The {nstruzent of proxy shall, unless phe comtrary 1is
atzted therein, be valld as well for any adjourncent of the
maeting a8 for the mecting to which it relates,

The {nsttument appolnting a proxy and any authority under which
it 15 executed or a copy of cuch authoricy cercified notarially
or in soze other way approved by the directors may:

(a) be deposited at cthe office or at suck other place within
the United Kingdoa as {5 specified {n the notice convening
the meeting or in any instruzent of proxy sent out by the
Cozpany Ir relztion to the neeting before the time fir
holding the wmeeting or adjourned meeting ot which the
person named In the instrument proposes to votes or

(b} 1in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesaid after the poll has been
demanded and before the time appointed for the taking of
the poll; or

(c) where the poll is not taken forthwith but is taken not more
than 48 hours after it was demanded, be delivered at the
meeting at which the poll was demanded to the chairman or
to the secretary

and an instrunent 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 authorlsed
representatfve of a coporation shall be valfd notwithstanding
the previous determination of the authority of the person voting
or demanding a poll wunless notice of the determination was
received by the Company at the office or at such uther place at
which the dnstrument of proxy was duly deposited before the
consencement of the meating or adjourned wmeeting at which the
veote s given or the poll demanded or (in the case of a poll
taken otherwise than on the same day as the meeting or adjourned
weeting) the time appointed for taking the poll.




68,

69.

70.

?1.

72!

73.

74.

75,

iUHMBER OF DIRECICRS

Unless otheruise determined by ordinary resoiuyticn, the oupher
of directors (other than alternate dJirecrars) shall sot de
subject to any maxinmum but shall not be Jess than twi.

APFOINTHENT AND RETIREMENT OF DIRECTORS

Any menher holding, or any wexbers holdimg in agRregate, a4
majority 4n nominal vslue of such of the issped shave capiral
for the time being of the Cozpany as carries the right of
attending and voting at general neetings of the Company by
neworandun  in vriting signed by or on behalf of him or then and
delivered to the oaffice or tendered at a meeting of the
directors or at a general neeting of the Company may at any time
and from tine to time appoint any person willing to aet to be a
director either to £{11 a vacancy or as an additiensl director
or reawove any director or alterpate director froz office
howsoever appoainted.

No director shall be required to retire or vacate his office,
and no person shall be ineligible for appointment as a director,
by reason of his having attained any particular age.

ALTERVATE DIRECTORS

Any director (other than an alternate director) may appoint any
person who 1s willing to aet, to be an alternate director and
may remove from office an alternate divector so appointed by

him.

An alternate director shall be entitled te recelve notice of all
meetings of directors and of all neetings of commlttees of
directors of which his appointor is a mexber, to attend and vote
at any such meeting at which the director appointing him 16 not
personally present, and generally to perform all the functions
of his appointor as a director in his absence but shall not be
entitled to recelve any remuneraticn from the Company for his
services as an alternate director. Fut it ehall not be
necessary to give notice of such a meeting to an alternate
director who is absent from the Unlted Kingdom.

An alternate director shall cease to be an alternate director 1f
his appeintor ceases for any reason to be a director.

Any appointment or removal of an alternate director shall be by
notice to the Company signed by the director making or fevoking
the appolntment or in any other wmanner approved by the
directors.

Save as otherwise provided {n the artieles, an alternate
director shall be deemed for all purposes to be a director and
shall alone be responsintle for his own acts and defaults and he
shall not be deemed to be the agent of the director appelnting

him.




Subject to the provigjons of the Act, the remorandun and The
articles and to soy direstions giwen by greclal resnlvtion, the
pusiness of the Gospany shall be managed by £he diTevtoxs ¥ho
nay exergise all the pavers of the foopanys Ko alzevation of
the mnezyrandun or articles and no Bweh direction shald
fnvalidate any prior ace of the diyectors ¥hdch would have beed
valid 4f that alteration had not been wade or that d4rection had
nat been given. The pawers givem by this regulaticon ekl Tt
be limited by any epecial povar given to the dizectors by whe
articles and A meeting of directors at which & quirum is pressnt
pay exercise als powers exercisable by the divectorss

DELECATION OF DIRECIORE' PUWERS

t*he directors may, by pover ol attoragy Or otherwise, appoint
any pardon to be the ageat of the Tonpany upen cueh terms
(including terms as to remuneration) as they may thick 71t and
may delegate to any perscn SO appointed any of the povers vested
in or exercisable by them including power to gub-delegate. The
directors may remove any person appointed under this article and
may revoke or vary such delegation but no person desling in good
falth ond without notice of any such revocastion or varlation
ghall be affected by it.

The divectors wumay delegate any of thelir povers to commictess
consisting of such person Or persons (vhether directors or not)
as they think fit, and such committees may further delegate
thelr pswers by appointing one or more gub-conzittees consisting
of such person or persons as the comnittee may nominate (whether
directors or not). The direcrors wnay also delepate to any
managing director or any director holding any other executive
office such of theilr povers as they consider desirable to be
exercised by him.  Any such delegation may be made subject to
any conditions the directors may ippose, and either collazerally
with or to the exclusion of thelr own povwers and Day be revohed
or altered. Subject to any such conditions, the proteedinps of
& cozcittee or sub-conmittee with two or more venbers shall te
governed by the articles regulating the proceedings of directors
so far as they are cspable of applyling.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

office of a director or slternate director ghall be wvacated

he ceases to be a director by virtue of any provision of
the Act or he becomes prohibited by lav from belng a
director; or

he becomes bankrupt or makes any arrangezent or cosposition
with his creditors generally or a receiving order is made
against hic; or




80.

8l.

82.

{c) he £s, or may be, suffering from menzal disordex and elther —

(i he beceses of wunsound pind or & patjeny for the
purposes of any stakuge ryelatfog o menyal health,
and tha directors xesalye that his office e wacated,
T}

(11} an order is nade by a cours hewing Jurisdiction
(vhether in the Usited Xiopdon or elsewhered 1
matters concerning nental disordey for the detention
ar for the appalntzent of a recedver, curatar bonis
ar athar pevson to exercise povars with respect 10
his property or affsive; or

(d) he vraeigns his office by writtep notice to Tthe Company or
shall uake offers to vesign and the dfirectors shall resolve
to accept such offer; or

(¢) he ahall for wmore than six cansecutive monmths have beon
absent without permfsnion of the directors fron meetings oF
directors held during that peried and the directors resolve
that his offlce bhe vagated; or

(£) he ic removed froz {;ffice pursuant to these articles.
REMUNERATION OF DIRECIORS

The directars shall be entitled to such remuneration ag the
Company may by ovdinary resolutfon determine and, unless the
resolution provides otherwise, the remuneration shall be deemed
to acerue from day to day.

EXPENSES

The directors {aud members of any comnittee or sub-commitree
appointed pursuant to article 78) may be pald all travelling,
hotel, and other expenseés properly dncurred by them in
connection with their attendance at mectings of directors (or of
such committees or opub-committees) or ghmeral wmeetings or
separate meetings of the holders of any class of shares or of
debentures of the Company or othervise 4n connection with the

discharge of their duties.
DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint
one or wmore of thelr number to the office of managing director
or te any other executive office under the Company and may enter
into an agreement or errangement 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 z director.
Any such appolntment, sgreement or arrapgesent iy be made upon
such terms as the directors determine and they may redunerate
any such director for his services as they think fit. Aay
appointmnent of a director to an executive office shall terminate
{f he ceages to be & director but without prejudice te £ny claim
to damages for breach of the contract of service beiween the

director and the Company.
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84.

85.

Subjest re the provisions of the Ast, and prowided that he has
disclosed to the directors the magure and extect of auy paterial

interest of Ws, a dfrectoy notwithstanding his offfce:

(2) may be A pargy ta, or othersise Interestad in, AN
transacgion or arrangenent with the Coapany of in whizh the
Coapany is otherwise laterested;

(b} nay de a director or other officer of, or enployed dys OF A
party to any tramsacticn or arvamgezent with, or othervise
{atevested 1in, any body corparata promoted by the Conpany
or in which the Company {s otheywise interesteds and

(¢} shall not, by reason of his office, be accountable to the
Ceapany £for asy benefit vhich ke derives froz any such
offfce or ecsployzent or from any auch transaction ov
arrangesent or from any iaterest in any gsuch hedy corperata
and no such transaction or arrangement shall be liadble to
ke avoided on the ground of any much isfscsil OT bencfiz.

For the purposes of the preceding articles

(a) a general notice given to the directors that & director is
to be regarded as having an interest of the nature and
extent speciffed in the mnotice Iin any transactlion or
grrangement in which & specified person or class of persons
is interested shall be deemed to be a disclosure that the
director has an interest §f any such transaction of the
naturs sid extent so specified; and

(b) a director shall be deemed to have a macerial interest in
any contract, arrangement oT proposal concerning any other
company 1f he {is che holder of (othervise than as bare
trustee) or beneflcially interested, directly or
indivectly, in 1 per cent or wore of any class of the
equity share capital of such Cozmpany or is entitled to
exercise wmore than % per cent of the votes of any class
of the equity share capltsl of such coapany or is
entitled to exercise more than 1 per cent of the votes
which may be cast at all general neetings of such company;

(¢} an interest of which & director has no knowledge and of
which it 1s unreasonable to expect hiz to have knowledge
shall not be treated as an interest of his.

DIRECTORS ' GRATUITIES AND PENSIONS

The directors, on behalf of the Company, =ay exereise all the
powers of the Company to provide benefits, either by the payment
of gratuitfes or pensions oOr by insurance or in any other manner
vhether similar to the foregeing or not, for any director or
former director or the relatfons, connections or dependants of
any director or former director who holds or has held any
executive office or exployment with the Company or with any body
corporate which is or has teen a subsfdiary of the Conpany or
with a predecessor in business of the Company or of any such
subsidiary and mpay contribute Co any fund and pay premfuas for
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87.

Bg.

89,

90,

the purchage or prowisfcn of any such berefiz. KXo diyectoy £7
former director shall Fe accountable to che Coppany ar the
mesbers for any beuefit provided pursuant to this argicle and
the vweceipt of any such berefiy shall nct disqualify any payscn
fcoa belpg or beconing a director of the Lompanys

The Jirectars pay by resoluticn exerciss any power sonferred by
the Azt to cake provisiocn far the benefir of persons exployed or
foraerly exployed by the Coopany ar apy of {38 subsidiaries in
connegtion with the cessation or the transfey to awy person of
the whoele or part of the undertsking of the Company orF that
subsidiary.

PROCEEDINGS OF DIRECTORS

Subject ta the provisions of the articles, the directors may
regulate ctheir proccedings as they think fit. A director may,
and the secretary at the request of & divector shall, call =2
nieeting of the directara. Questions srisimg =t « meéering shall
be decided by a majnrity of votes. In the cace of an cquality
of votes, the chairman of the meeting shall have a second or
casting vote. 4 dfirector who 4is also an alternate director
ahall be entitled in the absence of his appointor to a separate
vote on behalf of his appointor in addition te his ovn vote.

The gquorun for the transaction of the business of the directors
nay be fixed by the directors and unless so fixed at any other
number shall bhe two. A person who holds office only as an
alterpate director shall, 4f his appofintor is not prasent, be
counted in the guorum, but a director who is also an alternate
director shall not be so counted in his capacity as an alteraate

director.

The continuing divectors or a sole continuing director may act
notwithstanding any vacancies in their numbex, but, {f the
nunber of directors s lesgs than the number fixed as the quorum,
the continuing directors or director may act only for the
purpose of calling a general meeting.

(a) The directors wmzy appoint one of their number to be the
chatrman of the board of directors and may at any time
remove hiwm from that office. Unless he is unwilling to do
so, the director s6¢ appointed £hall preside at every
weeting of directors at which he is present. But Lif there
is no director holding that office, or if the director
holding it is unwilling to preside or is not present within
five ainutes after the time appointed for the meeting, the
directors present way appoint one of their number to be

chalrman of the meeting.

¢(b) The directors may appoint one or more of their number to be
a deputy chairman or vice~chairman of the board of

directors and may at any time remove anyone so
appointed from that office.

~r
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92,

93.

94.

95.

96.

All asts done by a peeting of directors, for of a cogmittes ©F
sub-cocnfttee appointed pursuant Iq artdcle T8) or by g peTedl
acting 85 & direcror shall, ratwithstanding zhat It Be
afrerwards discovered that there was a defecy in the sppointment
of any director or memter of such coomittee or subrachmaities OF
that sny of then were disqualified fron holding offlce, oF had
vacated office, or veye not eatitled to vote, Te as valld as 14
every such person had been duly appointed and vas quadified and
had continued to be a diveqtor or Geaber of sych gomnittes OF
sub~comatttee and had been entitled to votes

A zesolution in writing sigeed by all the directars entisled 10
receive notice of a ceeting of directors or of a comzitiee of
diractors shall be as valld and effectual as {f {tv had been
passed at a wecting of directors or (as the case way be)
comnittea of directors duly converned and held and nay consist of
peveral documents in the like forz each sigend by one or wore
directors; but a resolution signed by an alternate director need
not alse be eigned by his appolnror and. if it is signed by A
director who has appointed an alternate director, it need not be
signed by the alternate director in that capacity.

A dirvector who to his knowledge is in any way, whezher directly
or indfrectly, interested 1in a contract or proposed contract
(vithin the meaning of section 3!7 of the Act) with the Company
chall declare the nature of his imterest at a meeting of the
directors {n accordance with that section. Subject where
applicable to such disclosure, a director shall be entitled to
vote in vespect of any such contract or proposed contract in
which he 15 interested and if he shall do so his vote shall be
counted and he shall be taken Into account in ascertaining
vhether a quorux is present.

Hhere propossls  are under consideration concerning the
appointment of two or more directors to offices or employmenis
with the Company or any body corporate {n which the Company is
{nterested the proposals may be divided and considered in
relation to each director separately and (provided he is not for
another reason precluded froo voting) each of the directors
concerned shall be entitled to vote and be counted in the quorus
in rtespect of each resolution except that concerning his owa

appolntment.

If a question arises at a aeeting of directors (or of a
comnittee or subwcomsittee appointed pursuvant Lo articie 78) as
to the right of a director or penber of such committes or sub~
comuittee to vote, Che guestion may, befora the conclusion of
the meeting, be referred to the chalrman of the meeting and his
ruling {n relation to any director or member of such committee
or sub-committee shall be final and conclusive:

SECRETARY

Subject to the provisions of the Act, the secretary shall be
appointed by the directors for such term, at such renuneration
snd upon such conditions as they may think fit] and any
gecretary so appointed may be removed by thexm.
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28,

99.

100.

MINITES

The dJirectors shall cause ninuzes $0 b2 pade in bocks kept for
the purposes:

€a} of all appointments of qfffcers nade by the direcrcrsi and

fb} of all gprogeedfogs at wcestings of the Coopany, of the
halders of aoy class of shaves in she Conpany, and of the
dtregtors, and of conmittess and subrcotniztees appointed
pursuang to article 78, including the names of those
prosent an sach such cesting.

THE SEAL

The ocal ohall only be used by the authority of the divectors
or of a coomittee (or aud-comzittee) authorised by the
divectors. The Cospany may exercise all the powvers conferred
by the Act with regard teo having any eofficial seal and such
povers shall be wvested in the directors. Subject to the
provisions of the Act, any instrument to which the seal or an
offtcial asen) s affixed shall be signed by such parsons, if
any, as the directors wmay from time to time determine, and
unless otherwise so determined it shall be signed by a director
and by the seccretary or a seecynd director.

DIVINERDS

Subject to the provisions of the Act, the Company may by
crdinary regolution declare dividends iIn accordance with the
respective rights of the members, but no dividend shall excecd
the amount recozmended by the directors.

Subject to the provisions of the Act, the directors may pay
interim dividends if it appears to them that they are justified
by the profits of the Company available for distribution. If
the share capital 45 divided into different classes, the
directors way pay fLnterim dividends on shares which confer
deferred or non-preferred rights with regard to dividend as well
as on sbares which confer preferential rights with regard to
dividend, but no interim dividend shall be paid on shares
carrying deferred or non-preferred rights Lf, at the time of
payment, any preferential dividend 13 in arrear. The directors
may also pay at intervals gsettled by them any dividend payable
at a fixed rate if it appears to them that the proiits available
for distribution Justify the payment. Provided the directors
act f{n good faith they shall not incur any liability to the
holders of shares conferring preferred rights for any loss they
nay suffer by the lawful payment of an interim dividend eon any
shares having deferred or non-preferred rights.
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105,

106.

Except @as otheryise provided by the rights attached 30 shares,
all dividerds shall be declared as? pald accordisg o the
gaounce paid up on the shares ¢ ¥hieh zhe §Iwidend is paids
AT divtdenis ghall be apportioned and pafd proporvtjscarely 10
the ansunts paid up on the shares during any porkion ©F portinnd
of the peried in respect of which the dividend %5 pald; hwx, b+
eny share is issued on terms providing that iz shall rarvk for
divident as fren a particular daze, that share shall vack for
dfvidend accovrdingly.

A general weeting declaring a8 dividend wmay, upen the
recozmendation of the divectors, direct thay 1t shall bhe
sazisfied wholly or partly by the disrridution of assets and,
where any d4fficulty arices in regavrd to zhe d2syribution, the
digectors may settle the szee and 4n  payticular may Jsrus
froctional cectiffcates and fix the value for distribution of
any assats and Day detersine that cash shall be pald to any
mezher upen the footing of the value so fixed iIn order to adjust
the rights of membars apd may vest any ssscid 4n trustoeta

Any dividend or other moneys payable in respect of a shave way
be paid by cheque ment by post to the reglstered address of the
person ent{tled or, 4f tvo or more persons are the holders of
the chare or are jointly entitled to it by reason of the death
or bankruptey of the holder, to the registered address of that
one of those persons who 1s flrst named in the register of
cembers or to such person and to such address as the person or
persons entitled may in writing direct. Every cheque shall be
nade payable to the order of the persom Or persons entitled or
tsa such other person as the person or persons entitled may in
writing direct and payment of the cheque €hall be a good
discharge to the Coapany. Any joint holder or other person
jointly entitled toa share as aforesaid wmay give receipts for
sny dividend or other moneys payable in respect of the share.

No dividend or other moneys payable in resgpect of a share shall
bear interest against the Company unless othervise provided by
the rights attached to the share.

Ay dividend which has remained unclaimed for twelve years from
the date when it became due for payment shall, {f the directors
so resolve, be forfeited and cease to Temain owing by the
Coopany.

Any dividend declared by the directors, whether oy not with the
ganctlon of & general meeting, may be paid wholly or partly by
the distribution of specific assets aud in particular of paid up
ghares, debentures, er debenture stock of any other coapany or
in any one or more of such vays, and vhere any difficulty arises
in regard to such distribution, the dizectors may settle the
gsage as they think expedient, and in particular may issue
fractional certificates and fix the value for distribution of
such specific assets or any part thereof and pay determine that
cash payments shall be made to any members upon the footing of
the value so fixed in order to adiust the rights of all parties,
and pay vest any such specific assets in trustees as may seed
expedient to the directors.
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107,

108.

109.

11Ql

ATCOURTS

Ny member shall {2 such) have avy right of imspecting Ry
ageounting records or other %aok or document of the Towpany
except as conferred by atatute or authorised by the divectors oF
by ordinary resclution of the Conpany.

CAPITALISATICY OF FRUFITS

The directers nay with the authority of an ordiansyy vesolution
of the Conpany:

(a) subject aa heveinafrer provided, vesolve to gapitaliss 2ay
undivided profite of the Cozpany not required for paying
any preferential  dividend (whether or not they aye
available for distriburion) or any sun standipg to the
credic of the Coopany's share premium account or capital
redenptlon reserve;

(b) appropriate the sum resolved to be capitalised to the
members who would have been entitled o it if It were
distributed by way of dividend and in the same proportions
and apply such suz on their behalf efther Zn or tovarde
paying up the amounts, if any, for the time being unpald on
any shares held by them respectively, or in paying up in
full unissued shares or debentures of the Company of &
nozminal amount equal to that sum, and allot the shares or
debentures credited as fully pald to those menbers, or ab
they may direct, in those proportions, or partly in one way
and partly in the other: but the share presium account, the
capital redemption reserve, and any profizs which are not
available for distribution may, for the purpeses of this
article, only be applied in paying up unissued shares to be
allotted to members credited as fully pald;

(¢} wake such provision by the issue of fractional cortificates
or by payment in cash or otherwise as they determine in the
case of shares or debentures becoming distributable under

this article in fractlions; and

(d) authorise any person to enter on behalf of all the menmbers
concerned into an agreement with the Company providing for
the allotment te them respectively, credited as fully paid,
of any shares or debentures to which they are entitled upon
such  capitalisation, any agreement nade wunder such
authority being binding on all such members.

NOTICES

Any notice to be glven to or by any person pursuant to the
articles shall be 1in writing except that a notlice calling a
peeting of the directors need not be in writing.

Any notlce or other document may be gerved on or delivered to
any member by the Company efither personally or by sznding it by
post in a prepaid envelope or wrapper addressed to the wember at
his reglotered eddress, or by Ileaving It at that address
addressed to the member, or by any other means authorised by the
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wezber concerped, Im the case o©f foint holders of A shave,
service or deiivery of any notice or other docuTent pa £ 1 £ne
of the joint holders shall for al} purposes be deeved 8
sufficient service on or delivery to all the joint holdersa A
pesber whose registered address s pot within the Trized Kingdon
and why gives to the QCospsny an addzess within tha Unitged
Kingdva at which nerices omay ke given to him shaldl be entizled
to have notices given 1o him at that address, wz otherwige o
sugh wmexber ohall be entitled to recefve aay npotice from the
CORPOnY

A member present, either im person or by proxy, ail any neeting
¢f the Ceapany or of the holders of any class of shares in the
Company chall be deezed to have received notice of the reeting
and, vhete requisite, of the purposes for which {t vas called,

Every person who bacozes entitled to a share shall be bound by
any noktige In respect of that share which, before his name is
entered $n the register of members, has been duly given to a
person from whon he derives his title.

Any notice or other document, if sent by first class post, shall
be deemed to have been served or delivered on the day following
that on which it was puz in the post and if sent by second claps
gost, shall be deemed to have been served or delivered on the
gecond day following that on which it was put in the post and,
in proving such service or delivery, it shall be suf{ficlent to
prove that the notice or document was properly addressed,
stamped and put 4in the post. Any notice or other ‘ocument
left at, or transnicted to a registered address otherwide than
by post shall be deemed to have been served or delivered on
the day it was so left or transmitted.

Any notice or other document may be served on or delivered to
any person or persons entitled to a share in consequence of the
death or bankruptey of a member by the Coazpany in any manner
which would be permitted by the articles {f the person or
persons concerned were a member or were zeabers and efther
addressed to him or them by name or by the title of
representatives of the deceased or trustee of the bankrupt or by
any 1like description at the address (if any) within the United
Kingdom supplied by him or them for that purpose. Until esuch
address has been supplied, a notice or other dotument may te
served on or delivered to the person or persons so entitled in
any manner in which {t night have been served or given if the
death or bankruptcy had not occurred.

Where the articles require the giving of notice of any meeting
to any person, the accidental omission to give such notice or
{in cases where Instruments or proxy are sent cut with the
notice) the accidental omission to send such instrusent of proxy
to, or the non-receipt of such aotice or such i{nstrument of
proxy by, any person entitled to receive such notice shall not
fnvalidate the proceedings at that meeting.
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116, %f the Cenpany §s wiund wp, the liquidavor oay, sith the
sanction of an extracrdirary resoluticn of the CToopany and 8RY H
ether ganceion required by the Act, divide ancng the mepbers in
cpecie the vhole er any part of the assets of the (oupany and
way, for that purpose, valuas any assets and deternine how the I
divieion shall be ecarrfed out as betveen the wmenbers <oF
different ¢lasses of mesbers. The liguidator may, witk the ke
sanction, vest tha whole or any part of the assets {o {rustees
vpon such trusts for the benefit of the cembeys a8 he with the Il
like eanction deternines, but no member shall be <ozpelled to
accepr any ascets upon which there s a liabilivy. !

IHDEMNITY

117. Subjiect to the proviszicns of the Act, but wichout prejudice to
any indeunity to which the person concerned may otherwise be
entitled, every director, other officer, servant, coployee,
agent, or audirer eof the Cozpany shall be indemnifled out of
ngsets of the Coapany against any liability Lfncutred by him as
puch director, other officer, servant, ecployvee, agent or
auditor in defending any proceedinge, whether civil or criminal,
in which judgment {s given in his favour or In which he fs
acquitted or in connection with any application in which relief
from 1llability is granted to him by the court. Any liability
incurred b= a director, other offfcer, servant, empioyee or
agent in his capacity as & director, other officer, servant,
employee or agent of another company which office he has taken 28
up at the vequest or instigation of the Campany, shall be deemed - A
to be a liabiliey incurred by him in his capacity as a divector,
other officer, servant, employee or agent of the Company.

118. For the purposes of the preceding article, "director™ shall E N
include a director who provides services outside the scope of
his ordinary duties as a director, pursuant to article 82.
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