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The Companies Act 1985

COMPANY LIMITED BY SHARES

Memorandum

of

COSALT PUBLIC LIMITED COMPANY

“The name of the Company is “COSALT PUBLIC LIMITED COMPANY™,

{AY  The Company wili te a Public Limited Compuny, ‘
(B) The Registered Office of the Company will be sttuate in England.

The objects for which the Company is established are:

The jirchasing or otherwise acquiring ull or any part of the property of the Great Grimsby Coal, Salt and
Tanning Compuny Limiwed, incorporsted in the year 1873 and the underiaking of the liabitities of such
Company—=the carrying on of the businesses of canl merchanis, salt merchants, engine fitters, shipsmiths,
boat-builders, ship chandlers, shipriggers, sailmakers. mast and blochmakers, rope and twine spinners, net
manufucturers, fanners, outiitees, butchers, grocers, tinners and copper-plate workers and braziers, and any
other tracles i connection with the outfitting of smacks or ships, the building., purchasing, taking in exchange
or on lease. renfing. occupying, or otherwise dequiring, holding, employing, managing, and letting for any of
the purposes or objects aforesuid tny Tands, houses, buildings, sirdetures, railway or other trucks und waggons,
horses and carts, gookds, chattels, and effeets and ather real and personal property which in the opinion of the
Dircctors may be necessary for or wunifiary 1o the carrying on of such trades of business or any of them, To
make advances on the seeurity of fishing and other vessels, and on all Kinds of property or other security 1o
purchase or otherwise acquire the smichs, ships, buildings, Euids and ienements, tid also the trrde or business
and the goodwill thereol, including the smacks, ships, or vessels, working plant. or stock-in-trade, credits,”
chatrets tndl effects of or betonging 1o the business of coal merchanis, salt merchants, engine fitters,
shipymiths, boatbuilders, shiip chandlers. Shiprigpers, sailmakers, mast and blocknuakers, rope and twine
spiniters, net manufaciurers. outfiters, butehers, grocers, tinaers and copper-plate workers, and braziers, or any

 of them row ¢arried Oh, hereafier (o be carricd on, by any person or persohs, company or companies, either

subject 10 or freed from the Binbilitics to which he swme are liable, and the doing of all such other matters and
things s wre or oy be deamed 1o be incidenial or conducive 10 the atainment of the above objects or any of
them,

(i Vo curry on the busisess by wholesale or rewil of general merchants, of grocers, greengrocers, Lutchers
and general provision merchants, of Iionmangers, dealers in hovschold and garden utensid china. glass,
fouschzid fiings, and electreal appliances, of phanmaceation] chemists and druggists, of manufactorers
und dealers In woallen., votton, linen, ¢loth, worsted, silk and canvas goods. textiles and waierproof
ganuents or goods of uny desceription, of manufhcturers of baskets and cane or wicker products and of
storers of and dealers in percoleun. oil, kerosene, paraftin and other fuels and to deal in (either as
manufacturers, agenis factor, or merchanis) by sale, purchase or hy letting or hiring or otherwise any
nueriod artcles of products, which stnfl be eapable of eing used in the course of any such buyiness as
aforesard or which are fikely to be required by customers of any such businesses,

) To varry on the business of o holding company in all its branches and 1o nequire by puchase. Tease,
concession, grant, leence or otherwise such businesses, options. rights, privileges, lands, buildings,
leases, undericasis, stoeks, shares, debtniures, debenture stock, bonds, obligation securities.
reversionary inleresty, annuilies, poheies of assursce and ciner property and rights and interests in
propurty as (e Company shalt devi (it ad geaeeally to hotd, manage, develop, lease, sell or dispose of
the xame; and to vary any of the investments of the Company, to act as trustees of any deeds constititing
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or securing any debentures, debenture stack or other securities or obligations; 1o enter imp, assist, or
pacticipate in financini, commercial, me-canule, industrial ¢n? other transactions, undenakings and
busiress of every description, and to establish, carry un, develop and extend the same or seli, dispose of
or atherwise turn the same o account, 1o co-ordinate the policy and adwinistration of any companies of
which this Comipany i 4 member or whieh wre in any manner controlled by, or connected with the
Company, and to carry on all or any of the businesses of capitalists, trustees, financiery, fTnancial apents,
company promoters, bill discounters. invurance brokers apd agents, morigage brohers, rent and dety
calectons, stock and share beokers and dealers and commission dnd genera) agenss, merchants md
traders; and to manufacture, buy, sell, maintain, repair and deal in plant, machinery, wols, wncles and
things of all kinds capable of being used for the purposes of thie above-mentioned husinesses or any of
them, or 1ikety 10 be required by customens of or persons having dealings with the Company.

() Toacquire any copyrights. rights of production or presentation, licences and privileges or any sont which
may appear o be conductive to any of the businesses of the Company.

(i) To purchase, acquire, hire, repate, ulter, improve and deul in all muterials, sppaniius, machines and
articles of any Kind which may be requived or used in connection with iny of 1lie bininesses of ihe
Company,

To carry on any other business which may seem 1w the Compuny capable ar betag convenentfy carned on i
connection with any business which the Company is wuthorised to earry on be which may seem 1o the Company
calculsted directly or indirectly to benelit the Company. or to.enliance the valie of or remder protitable any of
the Company’s propertics or rights. )

To acquice and carry on all o any part ol the business or propenty and 1o undertahe any Sabilities of MY porson
or company possessed of property suiuble for any of the purposes of the Company, carrying on iny busness
which the Company is authorised to carry on, and upon any terms and for any consideration, and in paricular
for cash or in consideration of the issue of shares, seearities or obligations of hie Comypany.

To enter into partnership oF mio any arrangement for sharing profits, unjon of interest. joint sdventore,
reciprocal concession or co-operation with any peron or company careying on, engiged in, ar aboul to carry
on or engage in, any business or tmnsaction which the Comj any Is authorised 10 ey on.or engage in, or any
business or wansaction capable of befng conducted 80 as dircetly or indivectly 10 benelit the Company. and (o
take or atherwise acquire and hold. sell or otherwise deat with shires, securities or obligations o6 and
subsidise or otherw” e assist any sueh person or cOMpany,

Ta purchase, tuke on 1cfuc or in exchange., ture or otherwise acyiire any real oF persomal property, rights o
privileges which the Company say think surtable or convenient Tor any purpases of it business and 10 erecl,
construet and equip buildings and works of all kinds,

To upply for, purchase or othersise scquire any patents, hicences, and like rights, conterring an eaclusise or
non-eXclusive, limited or unlimited right to use any seeret or other information as 1o wny mvention whicl nuy
seem capable of being used for any of the purposes of the Company or the scquisition of which may seem
calculated directly or indireetly to benefit the Company and 0 use, exercise, deselop., grant lleences n respect
of, or otherwise twra 10 aceount the rights and information so acquired,

Ta borrow or raisc or secure (e pay ment of money in such manner and upon such erms uy the Company may
think fit and to enter into any guarantee, contract or indemnity or suretyship whether by personal coremant or
atherwise and in paricalar bt without limiting the generality of the foregoing the payment of any mone)
secured by or payable under or in respect of any shares, debentures, charges, contracisy OF securifies or
obligations of any kind of any person, firm, kuthority er company, British or foreign, incfuding in particular bt
without limiting the generality of the foregoing auy company which is. twithin the meaning of Section 736 of
the Companics Aci. 1985 or any statwtory re-enisctiment of modification thereof) in rebation to e Company a
subsidiury or a holding company or subsitiary of any <uch holding company s for uny of such purposes i
morigage or charge the undertaking and all or any part of the propeny anid rights of the (‘ump'm} buoth present
and future, including uncalled capital, and 1o creine and ivsue redeernable debenures or debensure sock, bonds
or other obligations.

To issue and depositany securities Wiich the Company s poser 10 woe by way of morigage 10 secure any

s ess than the nominul amount of such securines, and wlso by way of seeurty for the performance of any
contracts or vbligations of the Company or of' it customers or of sny other person or company having dealings
with the Company, or in whose business or undestaking the Company is interested,




(K} To draw, make, accepr, indorse, discount, execute and jssue cheques, promissory notes, bills of exchange, bills
of lading, wartants and other negotiable or transferable instruments.

{L) ‘Tolend money to such persons, upon such teqms and subject to such conditions, as may seem expedient,

(M) To sell, fet, develop, dispose of or otherwise deal with the undertaking or wll or any part of the property of the
Company, upon any terms, with power to accept as the consideration any shares, securities or obligations of or
mierest in any other company.,

(N) Tu pay out of the funds of the Company ull expenses which the Company iy tawfully pay, of or incident to
the formasion, registration and adventising of or raising money for the Company and the issue of its capital,
sncluding brokerage and commissions for obtaining applications for or waking, placing or underwriting shares,
debentures, debentore stock, securities or obligations,

(©) Toenter into any arrangements with any government or authority, supreme, municipal, tocal or otherwise, and
to obtiin from any such govermment or authority any rights, concessions and privileges um may seem
conducive (o the Company”s objects or any of them,

(P} "To establish and maintain or procure the esiablishment and maintenance of any non-coniributory or
comnbulor) pension, provident or superannuation funds for the benefit of, apd 1o give or procure the giving of
anations, pratuitics, pensions allownnces or emoluments to any persons who are o were a8 any tme in the
emplayment or servicr, of the Company, or of any vompany which is a subsidiary of the Company or 1t altied 1©
orassociated with the Company or with any such subsidiary company who are or were ot any time dircctors or
officess of the Company or of uny such other company s aferesaid or any persons in whose welfare the
Company or any sueh other company ay aforesaid is or hus been at any time interested and the wives, widaws,

Famifies and dependents of any such persons., and also to estublish und subsidise or subscribe 1o any instiwtion,
associations, clubs or funds ealeutated to be for the benefit of or to wdvance te interests and well-being of he
Compuny or of uny such other company as sforesaid or of any such persons as aforesaid, and 10 make
payments for or towards the insuranee of tny such - |~.~mdnc as aforesaid, and to subseribe or guarnniee money
for charitable or benevolent objects or for any exhibilion or for any public general or uselul objeet and 10 do
any of the matters wloresaid cither alone or in conjunciion with any such other company as aforesaid.

Q) To promote any company or companics for the purpose of it or their nequiring all or any of the property, nights
and labilities of she Company or for any other purpose which may seem dirceity or indireetly calewlated 10
benefit this Company and 10 pay all the expenses of or incidentitl 10 Such promotion,

{R) Toamalgamate with any otier company,
{Sy Todisribuie any of the Company™s properiy or assets among the miembers in specie.
(T Tacine the Company to be registered o recognised in any foreigh country,

(W To do all or any of the above things /1 any part of the world and cither as principals, agents, trustces or
otherwise, and either alone or 1o conjunction with others, and hy or through agents. sub-contractors, trustees or
otherwis =,

(V) Todoall such things as the Company may deem incidentul or conducive o thie anainment of any of the above
objecty of the Company.

And it is beveby declured that the word ‘company’, save where wsed in reference 20 this Company in this
Clavse, shall be deemed w melude any partnership or other body of persons, whether incorporaied or not
incorporated, and whether domieiled in the Uaited Kingdom or clsewhere,

The objects set Torth w any subeclause of thiv Clanse shall not be restrictively construed but the widest
interpretation shall be given thereto, and they shali wot, exeept when the context expressly so requires, be in any way
hmited to or restrieted by reference to or inference from any other object or abjects set forth in such sub-clause or
from the terms of any otrer sub-clause or by the name of the Company, None of such sub-clauses or the object or
objcets therein specilied or the powens therehy conferred shall be deemed subsidiary or ancitkiry to the objects or
powers mentioned in uny other sub-clase, but the Company shall have full power o exercise all or any of the
powers and & achieve or 1o endeavour w achivve wll or any of the abjects conferred by and provided in any one or
maore of the siid sub-cluuses, ’

4. The tisbility of the Members is limited,
)
5. The capital of the Company s £31.950,000, divided into EL8KL000 Ordinary Shares of 25p each and 250,000

Preference Shires of £1 cach,
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Articles ol Association
of

COSALT PUBLIC LIMITED COMPANY

PRELIMINARY

T

Lo The regutations contained in Table A in the Schedule to The Companies (Tables A 1o Fr Regulitions TORS and
in any Table A applicable w the Company under any former enacument reliting to companies shall no apply to the
Company except insofar as they are repeated or cantiined in these Articles,

2. Inthese Articles, unless the context otherwive requires:

‘the Statutes™ means the Compumies Act 1985 and every statulory modification or re-ennctment thereol’ for the
e being in foree. :

‘these Adicles” means these Articles of Assoeintion or other articles of ussociation of the Company from time

to tine in foree k .
“the Auditors' means the Auditory for the time being of the Company,

*the Divectors” means the Direciors for the time being of the Company,

‘dividend’ includes bonus. '

*month’ means calendar month,

‘the Office” means the registered office for the time being of the Company,

*paicf up’ includes eredited us paid wp,

*the Register® means the Register of Members rcq‘uircd 10 be kept by the Stntes,

‘the Seal® means the common seal of the Campany.,

*Seerciry” includes a deputy or assistunt seeretary, and sy person appointed by the Directors 1 perfonm the
dutics of the Secretary.,

*the United Kingdom® means Great Britain nnd Northern Irefam,

‘in wiiting® and *written’ includes printing, lithogeaphy. typewriting, photography wnd other modes of
represepting or reproducing words in visible form,

Words importing the singolir oumber only shall inclade the plueil, ind vice yersy,
Words importing the masevime pender only shail include the femintne gender,
Words imperting idividuals shalt include corporations,

Any reference hereln to the provisions of any Act skl extetud 1o and include any amendment or re-enactment
of or substitution for the same effected by any sabsequent statute,

Subject as afaresaid, and unless the conteat otherwise reguives, words and expressions defined in the Siiutes
ahall bear the same meanings fn these Articles,

Y




SUARES

3. “The capital of the Comprany as at the date of adoption of these Adicles as the Anicles of Association of the
Company is £3,950,000 divided into 14,800,000 Ordinary Shares of 25p each and 250,000 5.25% Cumulative
Preference Shares of £1 each.

4. The said 8.25% Cumutative Preference Shares entutle the hiotders thereof w the special rights and privileges
and subject them to (be restrictions and provisions following namely:

(A} The hollers of such Preference Shares shall be entitled to receive out of the net profits of the Company
available for dividend and resolved to be distributed in respect of any financial year or other peniod in which the
Company”s secounts are made up a fixed cumultive preferdaliat dividend a: the mie of 5,25% per anaum (exclusive
of axsoctated tax credity on the eapital for the tine being paid thereon and the right ina winding up to repayment of
the capital paid up thereon, together witl o sum equal 10 any arrears of deficieney of the said Tised dividend
(whether earned or declared or not) caleulited down 1o the date of repayment in priority 10 any payment to the
holdars of any other class of shares, but sball confer no further right to panicipate in the profits or assets of the
Company,

1

(B} Theright toattend and voie it Generad Meetings only whene the business to be transacted there includes
() the reduction of the Company’s eapital: or
(i) the altermation of the Company s regulations so as 10 uffect any of the rights and privileges of the
Prefetence Shares; or
(i) the winding-up of the Compiny; or ]
livy  where dividend on the Preference Shares is in arrear for more than one ;'\cur. whether declared or nor; ar
v} where pand ap capia) of the Company 10 an amount eyual 10 or gremter than the amount of the capital

paict up on the Ordinagy Shares bas heen lost, but in any of the cases aforesaid the Preference Shares
stall cach confer the right (o one vote,

S, Subject as hereinbefore provided and 0 any special rights which may be attached to any class of shares
hereafter issued the profis of the Compapy available for dividend and resolved 10 be distributed and any surplus
assets on figuidation, redoction of capital or otherwise shall be distributed ameangst the holders of the Ordinary
Shages, rweuhly. siccording 1o the amounts paid up thereon.

6. Without prejudice 10 any speeiad rights previowly conferred oni the holders of any existing shares or class of
shares, any share in the Company may be issued with such preferred, deferred or other special nights or such
restrictions, whether in regord to dividend, voting, retum of ¢apral or otherwise as the Company may from time 1o
time by Oredinany Resolution determune tor, i the ahsenee of any such dererminaiion, ay the Direciors may
Jetermine). f requisite, the Company shall w accordance with the States within one montly from allotting <liares
deliver a stutement in the prescrebed form contaming particalars of speeial rights,

7, Subjeut 1o the provisions ol thi Statutes;

4
(I any shares may be dssued on the terms at ey are 10 be redeemed or are liable o be redeemed at the option of
the Company or the sharenolder on such terms ind i such manner as may b provided by these Articless and

(1 the Company may purchase its own shares (inchwling any redeemable sharesy provided that the Company shall
nat purchase its osn shires iF i the ame of such purchase there are owstinding any convertible shares of the
Company shich remain capable of being converted, unless sueh purchase hus been sanctioned by an
Extraordinary Resolution passed at o separate meesing of the holders of each ¢lass of such conventible shares in
accordance with Adicles {8 and ¢,

& The Company shall not give any Tinanciil assistawe for the acquisition of shaves 1 the Company except und
in so far ax permitted by the Stattes,



9. 'The shares of the Company shall not be allotted a1 a discount and save s permitted by the Statutes shall not be
allateed except as pikd up at least up to one-quarter of #eir puminal vatue and the whole of any premium Hiereon,

10, The Company may exercise the powers of paying commissions conferred by the Statutes, provided that ihe
rate per cent. or the amount of the commission paid or ngreed to be paid shall be disclosed in the maoner required by
the Statutes and the rate of the commission shall not exceed the rase of ten per cent. of the price at which the shares
in respect whereof the same is paid are issued or sn amount equal 1o ten per cent, of such price (as the case may b,
Such commussion may be sutisfied by the payment of cash or the allotment of futly of partly pald shares or paaly in
one wity and partly in the other, The Company may also on any issue of shares pay such brokerge ns nxy be lawful.,

L, Save as otherwise provided in tho Stawes orin these Anticles, sl unissued shares (whether forming part of the
original or any increased capital) shall be wt the disposal of the Dircctors who may (subject 1o the pravisions of the
Statutes) atlot, grant options over, offer or otherwise deal with or dispose of them 1o such persons at such times and
generatly on such terms and conditions us they may determine.

12, Exceptas required by law or pursuant to the provisions of these Articles. no persan shall be recognised by the
Company as holding any share upon any trust, and (except only as by these Articles or by faw othersise provided or
urder i order of a court of competent jurisdiction) the Company shall not be bound by or be compelled in any way
to recognise {even when having notice thereof) uny equitable, contingent, future or partial interest m any share or
any interest invany fractional part of & share or any other rights in respeet of any share except an absolute right ta the
entirety thereol in the registered hokder,

SHARE CERTIFICATES

13, Every share centificate shall be issued under the Seal or under the official seal kept by the Company by vinue
of Scction 40 of the Companies Act 1985 and shall specify the number and class and the distinguishing number (if
any) of the stures to which it relates and the amount paid up thereon. No certificate shall be issued refuting 10 shares
of more thitn one class,

L]

4. Every person (other than n stock exchange nominee in respect of whom the Company is not by law required to
complete and have ready for delivery u centificate) whose name is entered as & Member on the Register shatl be
entitled without payment to receive within two months after alloiment or ledgement of tsinsfer (o #ithin such other
period as the conditions of issue shall provide) one certificate for atk the shares registered in his nan kﬂr,in the case
of shares of more than one class being registered in his name, u separate certificate for cach class v shares so
registered, and where a Member transfers part of the shures of any elass registered i his nasve be shall be entitied
without payment to one centificate for the batance of shares of thit class retained by biw. 1 3 Member shall require
additional certificates he shall pay for each additional eertificate such reasonable sum (¢ any) as the Dirctiars may
determine.

15, In respect of shares of one elass held joinily by more than ane persons the Company shalt nol be hound o fssue
more than one certificite, and delivery of u certificate for such shares 10 the person first aamed on the Register in
respect of such shares shall be sufficient delivery to all such holders.

16. Il any certificate be wom out or defaced ther upon delivery thercof to the Directors they may order the same
to be. cancetied. and may jssue a new centificate in lieu thereof; and i any certificate be lost or destroyed, then upon
proof thereof to the satisfaction of the Directors and on such indemnity with or without security a5 the Directors
deem adequate belng given, o new certificate in licu thercof shall be given o the pany entitled 1o such lost or
destroyed certificate.

17, Every certificate issucd under the Just preceding Article shalt be issucd without paywment, but there shall be
paitd 10 the Company dny exceptional out-of-pockel expenses of the Company in connection with the request as the
Directors think 11t and a sum ¢qual 10 the costs incurred by the Company of any such indemoity and security as if
referred 10 in that Article,




VARIATION OF RIGHTS

18, 1f at any time the share capital is divided into different classes of shares, the rights attached to any class or any
of such rights may, subject 10 the provisions of the Statutes, whether or not the Company is being wound up, be
modificd, abrogated or varied with the consent in writing of the holders of threc-fourths of the issued shares of ti
clasy, cr with the sanction of an Extraordinaey Resojution passed a1 a separate General Meeting of the holders of the
shares of the class.

19.  To every such separate General Mectng the provisions of Sections 369, 370, 376 und 377 of the Companies

Act 1985 and the provisions of these Anicles relaung 10 Geneeal Meetings shall, muadis murandis, so far as

applicable apply, subject to the following provisions, namely:

{a}  the necessary quotuin af any such meetng other than sn adjourned meeting shall be two persons holding or
representing by proxy at least one-third in nominal value of the issuet shares of the clasy in question and at an
adjourned meeting one person holding shares of the cliss in question or his proxy; and

{by  any holder of shares of the class in guestion present in person or by proxy sy demand a poll.

20, The rights attached 10 any class of shares shall, unless otherwise expressly provided by the terms of issue of
the shares of that elass or by the terms upon which such shares are for the time being held, be deemed not to be
modificd, wbrogated or varied by the creation or issuc of further shares ranking pari s therewith,

CALLS ON SHARES

21, The Dircctors mity, subject 10 the erms of atfotment thereal, from time 1o tme make such calls upon the

Membery us they think it in respeet of any moneys unpiid on their shires (whether on account of the nominal value’

of the shares or by way of premium?, and each Member shafl (subject 10 receiving @ least fourteen days™ potice
specilying the time or times and place of payment) pay to sthe Company it the tinwe or limes and place so specified
the amount calted on his shares, A call may be sevoked or pasipongd, in whole or in part, as the Dircctors may
determine, )

22, A calt shall be deemed to have been nade at the G when the resolution of the Directors authorising the call
was passed and may be required to be pad by instalments.

23, The joint holders of a shire shall be juintly and seversdiy hable to pay all calls in respect thereof.

24, sum payable in respect of any call or instalnient s not paid oir or before the day appointed for paymens
thereof, the holder for the time being of the share in respect of which the call shidl hive been made, or the instabmen
shall be due, shall pay iterest on the sum it such rite, not exceeding fifteen per cent. pee annum, as the Directors
may determine from (he day appoinieid for the payment thereof until the actual payment thereof, and il expenses
that may huve been incurred by the Company by reason of such nonspayment: but the Directors may, 1f they shall
think fit, waive the payment of such interesi and expenses or iny part thereof,

25, Any sum which by the termos of issue of o share becomes payable on aliotment or ag any fixed date, whether on
account of the nominal vadue of the shane or by way of premium, shall for ihe purposes of these Articles be deemed
to be a call duly made and payable on the date an which by the termy of issuc the same becomes payable, and in case
of non-payment all the relevant provisions of these Articles as 1o payment of interest and expenses, forfeiture or
otherwise shall apply 03 it such s had beeomie payable by virtue of # call duly made and notifted

26,  The Directors may. ou the issue of shares, make arcangements for a ditference botween the holders of sueh
shares 1n the amounts of calls 1o be patd and in the times of payment of such calls,

27, The Dircctors may, if they think fit, receive from uny Member willing to ndvance the same all or any part of
the moneys, whether on account bf the nominal vafue of the shares or by way of premium, uncalied and unpaid upon
any shares held by him; and upon all or any of the moteyy so paid in tdvince the Directors may (until the same
would, but for such advance, become presently payable) pay interest il such rate not exceeding {unless the Company




in General Meeting shall oiherwise direct) twelve per cent. per annum., as may be agreed upon between the
Directors and the Member paying such moneys in advance,

FORFEITURE AND LIEN

28, 1 any Member (ails to pay uny call or instalment in Tull on or before the day dppainted for payment thereof,
the Directors may, at any time thersafler during such fime as ony pan of the call or instalment remaing unpaid, serve
a notice on him requiriag him to pay so much of the call or instalment as is unpaid together with any interest which
mity have accrued and uny expenses incurred by the Company by reasan of such non«payment.

29, 'The notice shali name o further day (not eardicr than the expiration of fourteen days from the dite of service of
the notice) pa or before which and the place where such eall or instalment and such interests and expenses as
foresaid are to be paid, The notice shall also state that in the event of non-payment a1 or before the time and at the
place appointed, the shares in respect of which such call or instabment is payable will be liable to be forfeited,

30, Il the requitements of any such notice as aforesaid are not complied with, any share in respeet of which such
notice has been given may at any time thereafter, before the payment required by the notice has been nrde, be
forfeited by a resolution of the Dircctors 10 that effect, Such forfeiure shall estend 1o all dividends declared in
respect of the shares so forfeited und not actually puid before suzl forfeiture, Forfeiture shall be deemed 10 oceur i
the time of the passing of the said resolution of the Direciors. The Directons miy accept 1 surrender ol any share
lable to be forfeited hereunder,

31, When any share has been forfeited notice of the forfeiture shall be served upon the penon who was before
forfeiture the holder of the share, or the person eatitled to the shae by transmission, and an entry of e forfeiture or
surrender, with the date thereof, shall forthwith be made in the Register, but no forfeiture shadl be invalidaed by any
failure 10 give such notice or make sueh eatry as aforesaid,

32, A share so forfeited or surrendensd shall be dccmlp";il to be the property of the Company. tnd sy be sold, re-
alfotted or otherwise disposed of in wch manner, chhﬁffxlsubjccx to or discharged from all calls made or instahents
due prior to the forfeiture or surrender, as the Directory l&]‘.lfl\l\' fit, Provided that the Company shall not exercise any
voling rights in respeet of such share not disposed of in secordance with the Foregoing within a period of three years
from the date of jis forfeiture or surrender shall thereupon be cancelled in accordunce with the provisions of the
Situtes, For the purpose of giving effect to any such sule or other disposition the Directors may authorise some
person ta transfer the share 50 sold or otherwise disposed of to the purchaser thereof or sihier person becoming
entitled thereto,

33, The Directors may, at uny time before wny share so forfeited or surrendered shall have been cancelled or sold,
re-tltotted or otherwise disposed of, annul the forfeiture or surrender upon sueh enns as they think fit,

34, Any person whose shares have been forfeited or surremndered shall ccase 10 be a Member in respect of those
shares, but shall, notwithstanding, remain fiable 1o pay 10 the Compiny all moneys which, at the date of the
forfeiture or surrender, were presently payable by him to the Company in respect of the shares, together with interes:
thereon at such rate. not exceeding fiftcen per cent, per annum, as the Dircctors may determine from the time of
forfeiture or surrender untid the time of payment, but his liability shall cease it and when the Company shall have
received payment bn (ull of all such moneys in respect of the shares, together with interest ns aforesaid, The
Directors may, if they shall think fit, waive the payment of sueh interest or itny part thereof,

35, The Company shall have a first and parsmount on lien on every share (not being a fully paid share) for all
moneys {whether presently payable or not) called or payable at a fixed 1ime in respect of such shure: it the
Directors may at any time waive any lien which has arisen and may declare any share 1o be wholly or in part excignt
from the provisiuns of this Anticle. The Company*s Jien, if any, on a shiare shall exiend 1o all dividends payable
thercon,

36. The Company may scll, in such manner as the Directors think fit, any share on which the Company has 4 lien,
but no sale shall be made unless a sum In respect of which the lien exists is presently payable, nar until the



expiration of fourteen days after a notice in wtiting, (1) stating, and demanding payment af, the sum presently
payable, and (i1) giving notice of intention 1o sell in default of such payment, has been given to the registered holder
for the time being of the share, or the persin entitted thereto by reason of his death or bankrupicy,

37, The net proceeds of such sale, afier payment of the cosis thereof, shall be received by the Company and
applied in or towards satisfaction of such part of the amount [n respect of which the lien exists us is presently
payable. The residug, if any, shall {subject 10 a like lien for sums not presently payable as existed upon the shares
before the safe) be paid 10 1the person entitled to the shares at the daie of sale, For giving effect to any such sale the
Dircg!ors may authorise some persou to transfer the shares sold 1o the purchaser,

38, A stannory declaration in writing that the declarant is 4 Director or the Secretary of the Company and that a
share has been duly forfeited or surrendered or sold to satisfy a lien of the Company on 2 date stated in the
declaration shall be conclusive evidence of the facts stated therein against all persons claiming to be entitled to the
share., Such declaration und the receipt of the Compuny for the consideration (if any) given for the share on the sale,
re-allotment or disposal thereol together with the share cenificute delivered to n purchaser or allotiee thereof shall
{subject to the execution of a transfer if the same be required) constitute » good titke 10 the share and 1he person to
whom the share is sold, re-aflotied or disposed:of shail be registered as the holder of the share and shall not be bound
10 sce to the application of the purchase maney U any) nor shall his title 1o the share be affected by any irregularity
ot invalidity in the proceedings in reference 10 the Forfeiture, surrender, sale, re-ullotment or disposal of the share,

TRANSFER OF SHARES

390 The instrument of transfer of any share in the Company slmlllbz’: signed by or on behalf of the transfcrror (ang,
in the case of a share which is not fully paid. shafl be signed by or on behalf of the transferee) and the transferror
shalt be deemed W remain the holder of the share until the name of the transferee is entered in the Register in respeet
thereof.

46, Al tunsfers of shares shall be effected by instroment in writing in any usuval or common form or any other
form which the Directors may approve,

41, The Directors miy, Tn their absolute discretion and without assigning any reason therefore, refuse to register
any transfer of uny share which is not & fully paid share, The Dircctors may likewise refuse o register any transfer of
s ahase, whether fully paid or not. in favour or more than four persons jointly,

42, The Direclors may decline 10 recogoise any instrument of imasfer unless:

() the Tnstrument of ranster is left o the Offce, or a1 such other place as the Directors may from time to time
determine, to be repistered, aecompanied by the eertificate(s) of the shares 10 which it relates. and such other
evidence as the Directors may reasonably require ta show the right of the fransferror 1o make the transfer (and, i the
instrement of transfer is execusted by some other person on his behalf, the authority of that person 5o 10 dod; and

(b} the instrument of transfer is in respect of only one class of share,

43, 1 the Directors refuse (o register o trunsfer they shall within two months aler the date on which the tnsfer
was lodged with the Company send to the transferee notice of the refusal and (except in the case of fraud) rewm to
him the instrument of transter, Al instruments of transtfer which arc regestered may be retained by the Company.

2r

44, No fee shalf be charged by the Compasty on the registration of any instrument of transfer. probate, letters of
administeaiion, certificste of death or marringe, power of attorney, stop notice or other document refating 10 or
affecting the title W any sharcs or otherwise for making any entry in the Repister affecting the title 10 any shares.

45, The registration of trnsfers may be suspended at such times amd for such periods as the Directors may from
time to time determine and chiber generally or in respect of any class of shares: Provided always that such
registration shall not be suspended, either generally or othersise, for more than thirty days in any year,

in



d46.  The Company shall be entitled to destroy:

(i) uny instrurment of transfer which has beer regist,red, atany time after e expiration of siX ».ars from the date
of registration thereof;

(i any dividend mandate or any variauon or cancellation thervof or any notification of change of address, at any
time after the eapiration of two years from the date of recording thereof: and

(i1 any share certificate which has been cancelled, at any ime after the expisition of one year from the dae of
such cancellation;

and it shall conclusively be presumed in tavour of the company that every entry in the Regisier purpocing 1o have
bean made on the bavis of pr instiment of transfer or ather document so destroyed was duly and properly made,
that every instrument of transfer so destroyed wirs & valid and eftecuse insrument doly and properly regntered, that
every share certificate so destroyed was a vald cenificae duly and properly cancetled and thit every other
document destroyed hereunder was @ valid and effective docunient in accordance wuth the recorded particalars
thereal in the books or mecords of the Company:

Provided always that:

G the provisions aforesand shalt apply only 1o the destruction of a document 10 good {anth dnd without express
aottee 1o the Company that the presersaton of such document was relesant o any clam iregardless of the paities
thereto);

() nothing contained 1 this Article shall be construed ax imposing upon the Company any lability i respect of
the destruction of any such docunient garlier than as aforesaid or in any case where the condiions of proviso ()
above are not fulfilled; and

(@) referetees 1 this Article 1o the desirmetion of any document include relerences to ils disposil in any nunner.

TRANSMISSION OF SHARES

47. o case of the death of a Member the survivor or survivors whene the deceased was a joini holder, and the fegal
personal representatives of the deceased where he was a sole holder, shall be the only persons recognised by the
Company as having any title 10 his interest m the shares: but nothing herein contimed shall refease the estne of a
deceased joint holder from any liability in respect of any share which it been jointly held by it with oiher
persons.

48, Any person becoming entitled to 1 e n consequence of the death or bankruptey of 4 Member may. upon
such evidence being produced as may from time to time properly be required by the Directors and subject as
hereinalter provided, eleet cuther 1o be registered himselCas holder of the share or to have some persen nominated by
him registered as the transferee thercof, but the Dircetors shabl, in enher case, ave the syme right o deeline or
suspend registration as they would have had in the cise of 2 iransfer of the share by that Member befare bis death or
bankmpicy, as the cise may be.

49, I the person so becommg entiled shall eleet to be segavtered himself, he shall dehiver or seml 1o the Company
anofice in writing sigred by um stating that he so eleets, 1 he shall elect to have anather person registered he shall
teatify his election by exceuting to that person 3 taunsfer of the sbare. All the hntations, restrictions and provstons
of these Articles relating o the right ta tranvfer and the registration of transfers of shares shall be applicable 1o any
such notice or transfer ay nforesaid as tf the death or bankruptey ol the Member had not occurred and the notice or
transfer were a transfer signed by that Membxr,

50. A person becomng entitled 10 a share by reason of the death or bankruptey of the holder shatl, upon supplying
1o the Company such evidence as the Directors may reasonably require to show s title 1o the share. be eatitled 1o
the same dividends and other advantages to which he woukd be entatled if hie were the regastered holder of the share,
except that he shall not, before being registered as a Member i respect ol the share, be entitled o respect of it to
exerase any right conferred by membership in relation to meetings of the Company. Provided always that the
Directors may st any time give nohee requiring any such person 1o eleet enther to be regiviered himself of to transter

s




the: shace, and il the nofice is not complied with within sixty days the Directors may thereafter withhold payment of
all dividends, bonuses or other moneys payable In respect of the share until the requirements of the natice have been
complied with,

UNTRACEABLE SHARBHOLDERS

3. (N I on two consecutive occasions cheques or warants in payment of dividend, interest or other sum
payuble ta any holiler of shares have been sent through the post in zccordance with Anicle 137 but huve been
returned undelivered or left uncashed during the pedods for which the same are valid, the Company need not
thereafter despateh further cheques or warrants n paynient of dividends, interest or other suns payable 1o the holder
of shares in question untit the mermber or other person entitled thereto shall have communicaied with thie Company
and supplied in writing to the office, un address for the purpose.

{B) The Company shall be entitled to sell ut the best price reasonubly oblainable any share or stock of a
Member or any shase or stock 10 which a person is entitled by transmission if and provided tha:

(Y  fora period of welve years no cheque or warrant sent by the Company through the post in a pre-paid
letter addressed to the Member or 10 the person entitled by transmission to the share or stoch at his
address on the Register or other the Lust known address given by the Member or the person entitfed by
transmission to which chieques and warrants are 1o be sent bas been cashed and ne communication has
been received by the Company from the Member or the person envitled by transmission provided thut in
any such perioet of twelve years the Company hias paid at least three dividends sh, ther isterim or final
and no such dividend has been elaimed; and ‘

(iy  the Company has at the expirstion of the ssid period of twelve years by advepisement in both a leading
London daily newspaper and in & newspaper circulming in the xren m which the address referred 10 in
parsgraph () of this Article is Toeated given notice of its intention to sell such share or stocks

(i) the Company has not during the funher period of three months afier the date of the advenisement and

prior to the exercise of the power ol sale received any communication from the Member or person

entitled by Ikmvmission: and

(iv} the Company bas first given notice In writing 1o the Quotations Departiment of 'The Stock Exehange in
London of its intertion to sell such shires or stock,

To give effect (0 any such sale the Company may appaint any person (o execute a8 ransferor an instrument of
transfer of sueh share or stock and such jnstrument of ransfer shall be as effective us it 1 had been executed by the
registered hokler of ar person entitled by the transmission 1o such share or stoch. The Company shall account o the
Member or other percon emitled 10 such share or stock for the net proceeds of such sale by earrying alt monies in
respeet thereof 1o 2 separte aceount wihich shall be o permanent debt of the Company and the Company shutl be
deemed 10 be a deblor and not 4 trustee in sespeet thereof for sucly Member or other person. Monies tarried Lo sk,
separate account may either be employed in the business of the Company or invested in such investments (other than
shares of the Company or its holding company if any) as the Dinsators may from time 10 time think fig,

CONVERSION OF SHARES INTO STOCK

52, The Company may by Ordinary Resolution conven any of its fully paid up share imo stock of the same class
as the shares so converted, and reconvert such stock into Tolly paid up shares of the sume elass and of ay
denomination.

53, The several holders of stock may ransfer the same, or any part thereof, in 1he some manner, und subjeet 10 the
same regubations, 5 and subject to which the shares from which the stock arose might previously to conversion hive
been transterred, or as near thereio as circumstances admily and (he Directors may from toe 1@ tme fix the
mininwim amount of stock transferable bug so that such minimum shall not excecd the nominal amount of the shares
from which the stoek arose,



54, The seversl holders of such stock shatl, according 1 the smount of stock held by them and e class theseof,
have the same rights, privileges and advantages ay reg «ds dividends, veting ut meetings of the Company and other
matters as if they held the shares from which the stock grose, but no such privilege or advantage (except
participation in the dividends und profits of the Company and in the assets on winding ap) shall be conferred by un
amount of stock which would not, if existing in shures, have conferred that privilege or advantage,

55.  Such of the provisions of these Artieles as ire applicable 1o fuliy paid up shares shall apply 10 stock, and vhe

* wonis "share® and *sharcholder” therein shall include *stoek® and "stockholder™,

ALTERATION OF CAPITAL

56. The Company may from time (o time by Ordinary Resoiution increase its share capital by such sum, to he
divided into shares of such amount, as the resolution shall preseribe. AN new shares shall tee subject 10 the provisions
of these Articles with reference to allotment, paynient of cafls, forfeiture, Hen, transfer und transmission und
otherwisc.

§7.  The Company may by Ondinary Resotution: i
{(ay  consolidate and divide all or any of jts share capital into shares of lnrger amount than ity existing slf.échi

(b)  sub-divide its existing shures, or any of them, into shares of smaller amount thim s fixed by the Mimonmdum
of ;\ssocmﬁc_y}. provided that: \\\\‘t\iﬁ

() in the sub-division the proportion between the amount paid sad the amount, 1 any, unpaid on cuch

~ reduced share shall be the same as it wus in the ease of the share from which the reduced share is

£ ded; and i
4 (i), theresoltion whereby sy share s sub-divided may determine that as between the resalting shares one
: or more of such shares may be given any preference or advanage as regirds dividend, capital, voting or
otherwise aver the others or any other of such shares: .

(¢}  cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed to be saken
by any person, and diminish the amount of its share capital by the amount of the shares so cancelied.

58.  Subject to any direction by the Company in General Meeting,, whenever as the resalt of any consolidation or
sub-division and consolidation of shares Members of the Company are entitled 1o uny issued shases of the Company
in fractions, he Directors may deal with such fractions as they shall determine and n particular may sell the shares
1o which Members are so entitfed in (ractions for the best price reasonably obtainable and pay and distribute to and
amongst the Members entitled 1o such shares in due proportions the net proceeds of the sale thereof, For the purpose
of giving effect 10 any such sale the Directors may nominate some person to execute a transfer of the <hares »old on
behalf of the Members so entitted to the purchaser thereol and may eause the name of the purchaser (o be entercd m
the Register as the holder of the shares comprised in any such trnsfer and he shall sot be bound o see 1o the
application of the purchase money nor shall his tithe to the shares be affected by any irregulanty or invalidity i the
procecdings in reference (o the sale.

59, The Company may by Special Resolution reduce ts share capital, any ¢apital redemption reserve and any
share premivm account in wny manner and with, and subject 10, any incident authorised, and vonsent required, by
law,

GENERAL MEETINGS

60, ‘The Company shall in cach year hold a General Meeting as its Annual General Meeting 1n addition to any
other meetings in that yeer, and not more than fifteen menths shall elapse between the date of one Annual General
Meeting of the Company and that of the next. The Annual General Meeting shali be held at such time and place as
the Directors shall appoint.




61 Al General Meetings other than Annual General Meetings shall be called Extraordinary General Meetings,

62. 'The Directors may, whenever they think fit, convene an Eximordinary General Meeting, and Extraordinary
Ceneral Meetngs shall also be convened on such requisition, or, in defult, may be convened by such requisitionists,
s provided by the Statutes. 1€ at any time there are not within the United Kingdom sufficient Directors capable of
acting to forn a quorum the Directors in the Uniled Kingdom capable of acting, or if’ there are no Directors capable
and witling so 10 act, any two Members of the Company, may convene an Extraordinary General Meeting in the
same manaer as nearly as possible as that in which meetings may be convened by the Directors,

NOTICE OF GENERAL MEETINGS

63, An Annuul General Meeting and n mecting catled for the passing of a Speeial Resolution shall be called by not
Jess than fwenty-one days® notice in writing, and w meeting of the Company other than an Annual General Meeting
or & meeting for the passing of a Speeinl Resolution shall be called by not less than lourtegn days” notice in writing,
The notice shall be exclusive of the day on which it bs served or deemed 1o be served and of the day for whieh it is
given, and shall specify the place, the day and the hour of meeting and, in case of special busingss, the genesal aature
of that business. It shadl be given, in manner hereinafter mentioned or in such other manner, 1f any, as may he
preseribed by the Company i Generd Meeting, to such persans as are, under these Aracles, entitled 1o receive such
notices from the Company amd shall comply with the provisions of the States as 1o informing Members of their
aght 1o appoint proxies, A notice calling an Annual General Meeting shatl specify the meeting s such and a notice
convening o meeting to pass an Extraordinary Resolution or a Special Resolunon as the case may be shall specity
the intention to propose the resolution as such,

64, A meeting of the Company shall, notwithstanding that it is called by shorter notice than that specified in the
tast preceding Article, be deemed 10 have been duly catled if it iy so agreed:

i} o the case of o meeting called as the Annuad General Meeting, by all the Members entitled to atiend and vote
thereats and

{b) in the case of any other meeting, by 2 majority in number of the Members baving a right 10 attend and vote al
the mecting, being o majoriy together holding not less than minety-five per cent. in nominal value of the shares
awving that right,

65, The accidental camisston Lo give notice of a meeting 1o, or the non-receipt of notice of a meeting by, any person
enntled to receive vohice shatl not invalidate the proceedings at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

66, All business shafl be deemed special that §s transacted at an Eatraordinary General Meeting. and also all that 15
transacted at o Annusd General Meeting, with the exception of declanng o dividend, the consideration of the
accounts, batance sheets, and the reports of the Directors and Auditors and any other documents required by law to
be stached or annesed to the balance sheets, the eleetion of Directors in place of those retiring, and the appointment
of {when special notice of the reselution for such appointment is not required by the Statutes), and the fixing of the
remuneration of the Auditors.

67. No business shall be transacted at any General Meceting unless a quorum of Members is present at the time
when the mecting proceeds o business: save us herein otherwise provided, two Members present in person shall be a
quorum. The appointment of a Chairman in accordance with the provisions of these Anticles shall pot be treated as
part of the business of the meeting.

68.  H within holf an hour from the time appointed f{or the meeting & quorum be not present, the meeting, 1f
convened by or upon the requisition of Members, shall be dissolved. in any other case it shall stand adjourmned to
such time (being not less than fourteen days not more than twenty-cight days thence) and place as the Chairman
shall appoint. If at such adjourned meeting a quorum be not present within half an hour from the time appointed
therefor, the Member or Members present in person or by proxy and entitled to vote shall have power to decide upon
all matters which could properly have been disposed of at the meeting from which the adjourmment took place, The




;

Company shalt give not less than seven clear days® notice of any meeting adjournad for want of & quortm and the
notice shall state that the Member or Members presers as aforesaid shall form a quorum and shall have the power
aforesaid,

69, The Chuirman, 1f any, of the Board of Directors shall preside ns Chainman at every General Mecting of the
Company. I there be no such Chainman, or it st any Generat Mecting be shall not be present within fifteen minutes
after the time appointed {or holding the meting or is enwilling 10 act as Churman, the Directors present shall select
one of their number 1o be Chairman; or if no Direiar he present and witling 10 take tie chair the Members present
and entwed 1o vore shall choose one of their numbes to be Chainman of the meeting,

70, The Chainnan may, with the consent of any meeting at which a quontm is present {and shall if s6 direcied by
the meeting), adjourn the meeting from time to time and from place 10 place; but no business shall be transacted a
any adjoumed meeting other than the business left unfinished at the meeting from which the adjoumment took place.
When a meeting is adjourned for thirty days or more, not less than seven clear days’ not s writing of the
adjourncd meeling shall be given specifying the day, the place and the time of the mecting as in the case of an
original meeting, but it shall nct be necessasy to specify in such notice the nature of the business ta be transacted
the adjourned meesing. Save as aforeshid it shall not be necessary 1o give any notice of an adjosmment,

71 Ataay General Meeting u resolution put to the vote of the meting shall be decided on a show of bands unless a
polt is (before or on the declartion of the result of the show of hands) demanded:

£a) by the Chairmany or '~

{b} by atleast two Members present in pesson oF by proxy and entitled to < olet or

(c) by any Member or Members present in person or by prosy and representing not less thig one-tenth of the total
voting rights of all the Members having the right to vote at the meeting; or

{d} by a Mcmber or Members hoiding shares in the Company conlerring o right 1©0 voie a1 the mecting, beng
shares on which an aggregate sum has been paid up equal 10 not fess thun one-enth of the 1otal sum paid up on alt
shares conferring tha right.

Unless a poll be so demanded a declaration by the Chainman that a resofution has on a show of hands been earried or
carried unanimously, or by a particular majority, or lost iund an entey 1o that effeet in the book contmning the minutes”
of the proceedings of the Company shall be conclusive evidence of the tact without proof of the number or
proporion of the voles recorded in favour of or ugainst such resolution,

2. Except as provided in Article 74, if a poll is duly demanded it shall be tahen in <uch manner (incloding the use
of ballot or voting papers or tickets) as the Chairman of the meeting direets, und the result of the pull sbait be
deemed 10 be the resolution of the meeting at which the poll was demanded,

73, In the case of an equaliy of votes, whether on a show of hund or on o pall, the Chitirman of the meeting at
which the show of hands takes place or at which the poll is demanded, shalt be entitled 10 31 second or casting vote,

74, A poll demanded on the ¢lection of a Chainman or on the guestion of un adournment shall be Lthen torthwith,
A poll demanded on any other question shali be taken either immediately or at such subsequent time (not being more
than thirty days after the date of the meeting or adjoumned meeting at which the poll 15 demanded) and place as the
Chairman may direct. No notice need be given of a poll not taken immedintely, Any business other than that upen
which a poll has been demanded may be proceeded whh pending the 1aking of the poll, The demand) Sor a poll muy
be withdrawn.

VOTES OF MEMBERS

75.  Subject to any rights or restrictions for the time being attached o any «lass or vlasses of shiares, on a show of
hand every Member prescnd in person shall have one vote, and on a poll every Member shill have one vote for each
share of which he is the holder,

.76, In the case of joint holders of a share the vote of the senior who tenders o vote, whether in person of by geuxy,

shall be accepted to the exclusion of the votes of the ather joint holders: and for this purpose seniority shall be
determined by the order in which the names stand in the Register in respect of the shar:



7. A Member in respect of whom an order has been made by any court having jurisdiction (in the United
Kingdom.or elsewhere} in matters conceming meszal disorder may vote, whether on a show of hands or on a poll, by
his receiver curatar bonis or other persss authorised in that behalf appointed by that a eourt, and such receiver
curator. bonis or other perscn inay, on a ppll, vole by proxy.

78, No hlember shall, unless the Directors otherwise determine, be entitled, in respect of any share in the capital
of the Company held by him, 1o be present or to vole on any question, enthier i person or by proxy. at any General
Meehing, or upon any poll, or ta ke reckoned in 4 quorem, or o exereise any ather nght or privilege conferred by
membershipan relation e meetings of the Company i

{ay any call or other sum prosently payable by him jo the Company in respeet of such shane remains unpaid; or

{by  he, ¢ any persan appeaniog to the Directars to be interested in such share, bas been duly served with a notice
under Secrton 212 of the Companies Act 1985 and he or any such persen s in defiautt m supplying 10 the Company
the informaiton thereby required within twenty-eight days after service of such netice or such longer perod as may
be speetied i such notice for compliance therewith, For the purpose of this Arncie 2 person sliadl be treated 3y
appeanng to be interested an any «hares if the member holding such shares has given o the Company w notification
wster the saxd Section 212 whueh fuls 1w establish the entities of those mterested e shaes andd of (adter takang
inte acgount the sad notilication and any other relevant Section 212 autification) the Company knows or his

sasonable cause w believe tiat the person m question is or miry be interested in the shages,

79, No objection shall te raised w the gualification of any voter except @ the meeting or adyourned meeung
which the vote alyected W s given o tendered, and every vote not disallowed at such meeting shall be vahd for all
purposes Anpy stch objection made in due time shall be referred to the Chirmuan of the meenng, whose decision
shall be final and conclusive,

$6. Ona pell votes may be given personally or by proxy and 3 Member envitled to more than one vote need not,
hie vores, wse ! his votes or cast ald the voies he used in the same way,

81, The instrument appoiniing a proxy shall be in writing in any usaal or common form, or any other form which
the Derectors may spprove. under the Band of the appoi~cor or of lus attorney duly suthorised in writing, or if the
appointor is a corporaiion, vither under seal, or under the hand of an officer or attorney duly authorised. The
stemature on such instrument need not be witnhessed,

B2, A proxy need not be a Member of the Company. A Member may appuint more than one proxy to atiend on the
sime eccasion Deposyt o) an mnstrument of proxy shall non prechude a Member from attending and voting in person
at the mecting or any adjourment thereof,

83, Anmstrsment appointing o proxy and the power of aitorey or other authority, i any, under which it js signed,
or a notarially ceriified copy ora copy eertified m acgordance with the Powens of Attorney Act 1971 of that power
or authority shall be depossted at the Office ur ot suelr other place (i any) within the Umited Kingdom as is specified
for that purpose in ot by way of notes to the notize convening the meeting, not less than forty-eight hours before the
tine for holding the mecting or adjourned meeting, at which the person named in the instrument proposes 1o vote,
or, in the case of & poll taken otherwise thaa at or on the same day as the meeting or adjourned meeting, not fess than
twenty-four kours before the time appoinied for the taking of the poll wt which @ is 10 be used, and in defuult the
instaument of proxy shall not be treated as valid

84, An instsument appomnting a proxy shall, unless the contrary is stated thereon, be valid us well for any
adjournment of the peetng to which it relates. Noinstroment of proxy shull be valid after the expiration of twelve
months from the dare iy execution exeept af an adjourned meetimg or on a poll demanded at a mecting or
adgnurned meeting in cases where the meeting was ariginally held within twelve months from that date,

85, ‘The instrumaa appointing o proxy shall be deemed to confer authority to demand or join in demanding a poil.

86, A vole given o accordence with the terms of an insaument of proxy shall be valid nomwithstanding the
previous deathy or insanity of the priraipad or revocation of the proxy or of the suthority under which the proxy was
exccuted, or the traasfer of the share 1o respeet of Whieh the proxy is given, provided that ne mtimation in wnling of
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such death, insanity, revocanon or transfer shall have been recenned by the Company at the Offive or such other
place (if any} os s specified tor depositing the insto.ment of proxy before the comnencement of the meeting o
adjounaed meeting or the holding af a poll subsequently thereto at which such vote is given,

87, Subject 1o the proyisions of the Statetes, o resolution in wrating signed by all the Members for the time beng
entitled 10 reeewe nunce of and o atnd and vote m General Mectings {or being corporations by their duly
at*honsed representativess shall be @y valid and effective as i the same hd beent passed at o General Mecung of the
Company duly convened and hetd, and mas considt of two ur more documents in hike form euch sigoed by one or
more of the Memberns.

88, Any comporanon which is @ Member of the Company may by resoluuon of ats directors or othes goverming
body authorise such person is it thinks fit 0 act oy its repres=atative at any meetng of tic Company o of uny chiss
ol Members of the Company, and the persan so authorised siall be entitled w exereise the same posens on behalf of
the corporation which he represents s that corparation could exercise i 1t were an mdivilual member of the
Company.

DIRECTORS

89, Unless and until the Company in General Meenng shall otherwise deteronie, the sumber of Directors shall nnt
bee Jess than two nor more than fifteen,

90, A Director shall rot be tequired 1o hold asyg shares i the caputal of the Company. A Director who is nat 2
Member shall nevertheless be entitled 1 receive notice of and attend and speak an ol General Mestings of the
Company and all separate General Mectings of the bokders of any elass of shzaes i the cipral of the Company.

Ot The proviswns of Section 293 of the Companies Act 1985 (wh'ch regdilate the appointment amd Conbimutinm
in office of Directors who have atiained the age of seventy i stiall ar dy to the Company.

g2 A Duector of the Company tmay be or coptinue as of B ame a director of other officer servant or Member of.
or otherwise interested in, any company promuted by the Company or in whieh the Company miy be inerested as
shareholder or otherwise, and no stuch Director shall be accountable o the Company for any remuneration ar other
benelits receved or recewvable by him as a director or other officer servant or member ol, of tram his mieres in,
such orlrer company.

U3, 111 The Directors shall be paict out of the funds of the Company by way of lees tor their services s
Directors such suttis 41 any) as the Direetors may from time to time  determine tnot exceedmg m the aggregale an
annual sum of L5000 o such larger amount as the Company mad by Ordinary Resotution deternuiv )y and sueh
remuneration shall be divided between the Directors as they shall agree or, fading apreement, equally Such
rermuneration shall be deemed to acerue from day to day.

(2)  The Directors may also be paid all reasonable travelling, hotel and other expenses properdy incusred by
them in attending and retarning from meetings of the Dircctors or any commiitee af the Directors or General
Meetings or otherwise in connection with fhe business of the Company.

04, Any Director who is appointed 10 any exceutive office or who serves on any commaliee or who devates special
attention 16 the business of the Company, or whu otherwise performys servieey whieh i the opimon of the Dareeions
are qutside 1he scope of the ordmary duties of a Director, may be paidd such extra remunerauon by way of salary,
percentage of profits or otherwise us the Directors may detenmine.

95, The Company shal} in accordance with the provisions of the Statutes  duly heep a register show g, as
respects cach Director, interests of Bis in shares Tn, or debentures of, the Company or associated camputhes,

ALTERNATE MRECTORS

96, (A} Cach Dhrector shatl have the power a1 any tie 10 appoint as an aliernate Uigeetor either 13 another
Director or (i) any other person approved for that purpose by a resalution of the Diredtors, wd, wany time, o
fenminate such appointment. Every appotntment and removal of an altemate Director shall be in writing signed by
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the appointor ond (subject to any approval required} shafl (unless the Directors agree otherwised only take offect
upon. receipt of such wroitten nppaistment or removal at the Office. An altemmate Director shalt not be required ta kol
any shares in the capital of the Company and shiall not be counted in rechoning the maxuviwm and minunum oumber
of Disectors aflowed or required by these Articles,

(8) An  aliemae Dinsctor so appointed shall not be enhtled as such 1o receive any remuneration from the
Company except only such part (if any) of the remuneration otherwise payable ¢ his appaintor as such appointor
may by votice in writing (o the Company from tme to time tirect, bt shall otherwise be subject 10 the provisions of
these Articles with sespect to Directors. An altemnate Director shall during his appointment be an of ficer of the
Company and shall not be decined to be an agent of hus appointor,

(€ Anadiernate Director shall (subjeet to s piving 1o the Company an address within the Umted Kingdom
at which notices may be served upan him) be entitled 10 receive notices of afl meetings of the Durettors and of any
commitiee of the Dircetors of whueh his gppointor s a member and to atend and voie as a Director al any such
meeting at which his appointor is not personally present and generally m the absince of his appeamtor to perform and
exerene wll functions, rights, powers and duties as a Divector of bis appontos, and to receive notice of all General
Meectings,

{13 The appointment of un aliernase Director shail autornancally determine on the happening of any eveal
which il he were a Director would cause imt to vacate such office or if his appomtor shall eease for any reason to be
a Director otherwise than by retiring and beirs resappointed at the sime meeting.

(E} A Dirccior or any other person may act as aliermaie Director to represent more than ane Director and an
alternute Director shall be entitled mt mectngs of the Directors or any committer of the Directors 1o one vote for
every Director whom he represents in addition 10 his own vate {if any ) as a Director, but shall count s only one for
the purpose of determining whether @ quorum be present.

BORROWING POWERS

97, (A)  Subject as heretnafier pravided the Direciors may exercise all the powers of the Company to borrow
money, und 10 mortgage or charge its undertahing, property and uncalled cupital, or any part thereol, and. subject o
the piovisions of the Stamies and Agicle 11 of thawe Artielow o faae debentures. debenture stock. and other
seeurities whether ovterght or as security for any debi, linbiliy or obligation of the Company or of any third panty.

(B)  The Directors shall restrict the bormowings of the Company and exerese all votmg and other righis or
powers of control exercisable by the Company in refition 1o its sebsidiaries (5 any ) 0 s 10 secuse (o fir, as regards
subsidiaries, as by such exerese they can secure) that the aggregate amount for the time being remainmg
undischarged of all moneys borroweid by the Group (which expression o thiv Article meany and includes the
Company and its subsidianiey for the tume beyng) and for the time being owing 0 persons outside the Group shall not
at any tune, without the previous sanction of an Ordinaty Resolution of the Company in General Meeting exceed o
supn eepal 1o 1wo times the aggrepate of;

(1) the amount piad up on the share capial of the Company, tud

(i1} the total of the capital and revenue reserves of the Group including any share premivim account, capital
rederption reserve and credit balance on the profitand lass iccount)

all g8 shown in the {atest zudited and comaulidated balanee sheet of the Group but afier:

(s} making such adjustments as may be approprate n sespect of any sanation in such amount pad up on
the share capital, or share premiont aecount or capital redemption reserve sinee the date of such latest nudited
consondated balance sheet; ‘

(b deducting {1 the extent included): :

(i) any amoonmts distributed or proposed to be distnbujed thut not provaded i such latest audited
consehdated balanee sheet) other than distributions atinbutable 10 the Company:

(i3 any sumn set aside for taxation;

(iil) any amounts attributable 10 outside shareholders in .\uh};Edmﬁcs‘ of the Company:

tivy  any amounts mitributable to goodwill or other intanible assets: and
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{v). any debit batance on the profit and loss account:
(¢} making such adjustments (if any) as thy Av IO My YonSIder S proprag.

{C) For the purpose of the fotegoing Jmit ‘mopeys be.rowed” shall be deemedd to inglude the followmg
except in so Gr as othensise laken into sccount (together in each Cise with any fixed or minimum premsum  payuble
on final repaymeni):

G} the principal amasnt for the time being owing (otlier than o a member of the roup) in respect of any

loan zapital, whether secured or unsecured, issued by @ member of the Group m whole or s pant {or ¢ash
orgtherwise;

£ii)  the principal amount sused by any member of the Group by areeptances o under pny acceptance credil
opened on ats behall by any bank or aceepting house other than acceplances relaung 1o the piciase of
goods ik the ordinary counse of trading and outstanding for not more tan ninety days;

ity the nominal wmount of any share capital, and the principal amount of uny moneys bonowed or other
indebtedness, the redemption or repayment of which 1s guariieed or seeured ur s the subject of an
 indemnity given by gy member <1 the Group and the beneficial interest in the redemplisn or repayment
of which 15 not owned within the Group und ,
{iv) ihe nominal amount of any share capital tnot being equity share saphial which ws regards capatal bas
fights 1iv more favourable than those attached 1o its ordinary share capitals of any subsidiary of the
Compaay owned otherwise thin by ather members of the Group:

but *moneys borrawed® shall not include and shall be deemed not 1o Include:
Y

() amounts borrowed for the purpose of repaying the whole or any pare cwith or withiowt premium] of any
i maoncys borrowed by any member of the Group then outstanding and so to be applied within sin - months
; of being so borrowed, pending vheir application for such purpose within such period: and
(i) the proportion of the excess oubsite borrowing of a pardy ow ned subsitdimry which corresponds to the
proportion of its equity share capital owned otherwise than by members of the Group and s that, for this
purpose, the expresston ‘excest outside borrawing” shall mean so much of the borrowings of such partly
owned subsidiry otherwise than from members of the Group us exceeds the smoumnts (if any) borrowed
from it by other members of the Group.

. {D) No lender or ather person dealing with the Company or any of ity subsiddiaries shall be concerned W see
or inquire whether the said limit is observed and no debt incurred or security given in excess of such himir shall be
invalid or ineffectanl except in the case ol express notice 1o the Jender or the recipient of the secority b the tame
when the debt was incurred or security given that the said fimit s been or would thereby be eaveeded.

POWERS AND DUTIES OF DIRECTORS

! 98, The business of the Company shall be managed by the Directors, who may excerise all stich powens of the
Company as are not, by the Statutes or by these Artices, sequited o be exereised by the Company in Generul
Meeting, subject, nevertheless, 1o the provisions of thesé Articles und of the Statutes, aml 16 such directions, being
not inconsistent with any provisions of these Articles und of the Swutes, as may be given by the Company 10
General Meeting: Provided that no ditection given by the Company in General Moeting shabl invalidute any prior act
of the Dircctors which would have been valid if such direction had not been given. The general powers confermed
upon the Directors by this Artice shatl not be deemed to be abrdged or restricted by any specific power conferred
upon the Directors by any ather Atticle.

99. ‘The Dircctors miy exercise all the powzrs of the Company 1o give or awird Penssons, shamilics, pralugices
and supernnuation or other allowances or benefits to any persons whe re or have at any time been Directon of or
employed by or in the service of the Company or of ans company which 1s a subsidiary company of or alhed ar
f associated with the Company or any such subsidinry and 10 the wives, widows, chaldren and other relauves and
é dependents of any such persons and may establish, maintain, support subscribe to and contribute (v wll Ninds of
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Schemes, Trusts and Funds (whether contributory or non-contributoery) for the benefiy of such persons s are
hereinbefore referred 1o or any of them or any class of them, and 5o thas the any Director shall be entitled 10 receive
and fetain for his own benefit any such pension, annvity, gratuity, allowance or other beneiit (whether under any
such fund or scheme or oiherwise},

100. The Directars may make such arrangements as they think fit for the mansgement and transaction of the
Company’s affairs i the United Kingdom nnd elsewhere and may from time 10 time and at any fime establish any
local boanls or agencies for managing any of the affairs of the Company in any specified locality, and may appoint
any persons 10 be members of such tocal board, or any managers or agents, and may (1% their remuneration. And the
Directors from lime 10 time, and at any tme, may delegate 1o any person so appoinied any of the powets, authorities,
and discretions for the time being vested in the Directors (other than the powers of borrowingy and of making calls),
with power to sub-delegate, and may authorise the members for the time being of any aich focal board, or any of
them, to Till up any vacuncies therein, and to act notwithstanding, vacuncies: and any such appaintisent or detegation
may be made on such terms and subject o such conditions as the Directors may think it and the Dircctors may it
any time remaove any person so appainted, and may annul oF vary any such delegation.

101, “The Dircctors may from time to time and 8 any time by power of atloraey appoint any company, firm of
person or bady of persons, whether nominated direcsty or indirectly by the Directors., 10 be the stiorney or atiermneys
of the Company for such purposes and with such powers, authoritics and discretions (o exceeding those vesied in
or exercisable by the Directors under these Artictes) and for such period and subject 10 such conditions as they may
think fit, und any suck powers of attomey may contain such provisions for the protection and convenience of persons
dealing with any such atiorney as the Directors muy think fit and may also authorise any such attorney to sub-
delegate all or any of the powers, awthoritics und discretions vested in Kim,

102, The Company mity exercise the powers conferred by the Statutes with regard to having an official seal for use
abroad and the powers vonferred by Section 40 of the Companies Act 1985 with regurd 10 having an officinl seal for
sealing and evidencing securities, and such powers shall be vesied in the Directors,

103, The Company muy exercise the powers conferred upon the Company by the Statutes with regard 1o the
keeping of u dominion register, und the Dircetors may fsubject to the provisions of the Statutes) make and vary such
regulations as they may think fit respecting the Keeping of uny such register.

104, (A} Subject ta the provisions of the Statutes, b Dircetor may hold any other office or place of profit under
the Company, exeept that of Awditor. in conjunction with the office of Director and may act by himself or through
his fiem in a professional capacity for the Company. and in any such case on such terms as 1o remuneration and
otherwise as the Directors niay amange, Any such remuneration shall be in addition to any remuperation provided
for by mty other Articfe. No Director or intending Dirvetor shall be disqualifict) by tus oftice from entering imo any
contract, arrangement, trunsiiciion or proposal with the Company either with regard 10 his tenure of any such other
office or place of profit or any such aciing in a professional capacity or us u vendor, purchaser or otherwise. Subject
to the pravisions of the Statutes and save as therein provided no such contracy, amangement, Bansaction or proposal
entered into by or on behalll of the Company in which any Dircctor or person comnected with him is in any way
interested, whether directly or indirectly, shall be linble 1o be avoided, nor shalt any Director who enters into any
such contract, arrangement, transactjion or proposal or who is so interesied be liable 10 sccount to the Company for
any profit realised by any such contract, amangement. transaetion or proposal by reason of such Director holding that
office or of the fiduciary relation thereby estabdished, but he shall deciare the nature of his interest in accorduance
with the Statutes.

{B) Save us herein provided, i Director shall not voie in respect of any contrict, arrangement, transaction or
any other proposal whatsoever in which he has any material interest otherwise than by virtue of his interests in
shares or debentures or other securitics of or otherwise in or through the Company. A Director shall not be counted
in the quorum ut a meeting in relation (o any resolution on which he i debarred from voring,

(5 A Dircetor shall (in the absence of some other material interest than is indicated below) be entitled to
vote {ined be counted in the quorum} in respect of any resolution concerning any of the following marters, namely:

(i) the giving of any sezurity or indemnity to him in respeet of money lent or obligations incurred by him at
the request of or for the benefit of the Company or any of its subsidiaries;
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(1) the giving of any security or indemnity o a third party in respect of & debt or oblsgation of the Company:
or any of jts subsidianies for which he himsell has assumed responsibility in whele or in pan under 2
guaraniee or indemnity or by the giving of security;

{iit) any proposal conceming an offer of shares or debentuses or other secumies of or by the Company or any
of its euhsicdharies for subscription ar purchase in which offer he is or Is 10 be wterested as a participant i
the underwriting or sub-underwnting thereof:

liv) any contract, amangement, trinsaction or other proposal conceming any other company in which he is
interested, directly or ndirecdy and whether as an officer or sharcholder or otherwise howsoever,
pravided that he i not the holder of or benelicially interested in one per cent. or more of any class of the
cquity share capital (or of a third company through which his intere<t is denved) or of the voting nights
available to members of the televant company (any such interest beang deemed for the pumoses of this
Article 1o be a material interest in all circursiances);

(v) any contragt, arrangement, transaction or other proposal concerning the adoplion. modification or
operation of a supcrannuation fund or retirements benefit scheme under which he may bepefit angd which
retates 10 both employees and Direcrors of the Company and which does not accord ¥ any Direcior as
such any privilege or advantage not generatly accorded 10 the employees to whom such seheme or fund
relates; and

{+i) any contract, arrangement, transaction of other proposil coneerning the adoption. modilwation or
operation of any scheme For enabling employees incloding full-ime Exvecutive Dhrectons of the Company
and/or any subsidiary (0 nequire shares of the Company or any arrangemeni far the benelit of employees
of the Company or any of 1ts subsidizries under which the Director benetits an a similar manner to
employces and which does nof aeeord to any Director ay such any privilege or advantage not generally
accorded (o the emiployees o whom the scheme refrases,

{2} A Director shall not vote or be counted in the quortm on any resolution converming his awn
appeintment as b holler of any office or place of profit with the Company or any company in which the Company
is interested including fixing or varying the terms of his appaintment or the tenmination thereot,

(EY  Where proposals are wider consideration -‘c(mcz:rning the appointment (mefudeng fixing or varving the
terms of appomtment) of two or more Directors 10 offices or employments with the Company or any cempany in
which the Company s nterested, sueh proposals may be divided und considered in melation to cach Director
separately and in sueh ¢ases each of the Directors concerned (¢f not debitrred from votiog dader pacageaph (C)v) of
this Article) shall be emtitled 10 vote (and be counted 1 the guorum) in respect of cach resolution except that
coneerning his awn appointment,

(F} I any guestson shall u.rinc At any meeting as to the materiality of a Direetor’s mterest or as o the
entitlenent of any Dire¢tor o vote and such guestion iy not resolved by his voluntarily agreeing to abstun from
voling, such tiuestion shall be qeferred 1o the Chairman of the meeting und his ruling in relation w any other Director
shall be final amd conclusive except in & canz where the nature or extent of the interests of the Direcwor concerned
have aol been fairly disclosed,

(G) Subject to the provisions of the States the Company niy by Ordinary Resottion suspend or welax the
provisivns ¢ this Articie o .\ny extent or ratify any fransaction not duly authorised by reasen of a contravention of
this Anicle.

103, The Directors may exencise ur procure the exercise of the Voting nglts confeeresd by the shares in any other
company ield or owned by the Company, and may exercive any vating rights to which they are entitled as Dircetors
of such other vompany, in such manner as they shall in theiy absoline discretion thk i, including the exererse
thereof in favour of any resolution appointing themsalves or any of theat s director., officers or servants of such
other company, and fixing their retmiestion as such, and may vole 15 Directors ob this Company in Gonnection
withany of the matters aforesiid,

106, All chieques, promissory notes, drafis, bills of exchange and other negotisble wstrumenis, and ail receipis for
money paid to the Company, shall be signed, drawn, accepted, endorsed, or othenwise exectted, as the case may be,
in such manter as the Rirectors shall from time to time determine.
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107, The Directors shall cause minuges 10 be made in books provided for the purpose:
(2} of all appeintments of officers made by the Diregtors;
{b) of the names of the Directors present at cach meeting of the Directors and of any commitice of the Directors;

{¢) of nli resolutions and proceedings at all meetings of the Company. and of the Directors, and of commitfees of
Digectors.

It shatl pot be necessary for Directors present at any meeting of Directors or commitice of Directors to sign their

names i the Minute Book or other book kept for recording attendance. Any such minute as aforesud, if purporting

to be signed by the Chaimon of the meeting at which the proceedings were had, or by the Chainnan of the next

succeeding meeting, shull be receivable as prima facie evidence of the matiers staled in such minutes without sny

further proof,

DISQUALIFICATION OF DIRECTORS

108, The Office of a Director shall be vacated in any of the foltowing events, namely:
{0y he ceases to be a Director by virtwe of Section 293 of the Companies Act 1985,
{t) 17 he becomes bankrupt or makes any arvangement or composition with this creditors generally,

{¢) I he becomes prohibited by faw from acting as o Director, \
Wi I in England or elseshere an Order is made by any Court claiming jurisdiciion in that el on the ground
{however formulated) of memal disorder for his detention or for the appointment of a guardian or receiver or

other person 1o exencise powers with respect 16 his property or affairs,

te) If he resigns his office hy notice in writing under his hand 1o the Compuany or offery in writing under his hand
1o resign and the Directors resobve 10 accept such offer.,

(N I not having leave of absence from the Directors, he and his aiternate (if any) fail 1o wiend the meetings of the
Direejors for six successive momhs, unless prevented by iHness, unavoidable secident or other cause which
may seen 1o the Directors to be sufficient, snd the Directors resolve that his office be vacated,

ROTATION OF DIRECTORS

109, At cach Annuad General Meeting of the Company one-thind of the Dircciors for the time being, or, if their
number is not three or 3 multiple of three, then the mimber nearest to one-third, shall retire from office, A Director
retiring at a meeting shall retain office until the dissolution of such meeting,

110, "The Director to retire in cach year shibl be those who have been Tongest in office since their last election, but
as betweer persons who beeome Directors on the siume diy those 10 retire shall (unless they otherwise agree among,
themselves) be detenmined by Iol, A rediring Director shall be eligible tor re-election,

1L, I ot uny General Meettog at which an zlection of Dircetors ought to ke place the place of any Director
retiring by rotation he not fifled up, then, subject to any resolution reducing the number of Directors in office, such
retiring Dircetor shall, i willing, continue in office untl the dissolution of the Annual General Meeting in the next
year, and so on from year (o year untit his place is fifled up, unless  resolution for his re-clection shul) have been put
10 the meeting and lost,

112, A single resolution for the appointment of two or more persons ax Directors shall not be put at any Generat
Mecting, unless a resolution thit 1t shall be so put has fisst been agreed to by the mecting without any vote being
given agatnstit,

113, No person other than a Director retiring at the meeting shall, untess recommended by the Dircctors, be eligible
for election w the office of Direc.or at any General Mecting unless not less than seven noe more than twenty -one
days before the date appainted for the meeting there shall have been left at the Office notice in writing, signed by a
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Member duly qualified 1o attend und vote at such meeting, of bis intention 1o propose such person for clection, and
alsa notice i writing signed by that person of his willingnes 10 be electel.

td The Company may from time 10 tims by Ordinary Resolution increase or reduce the pumber of Direetors then
wn office, and may aha detennine in what ratation the mereased or ceduced namber is 1o go our of office.

HS. The Durectors shall have power at any time, and from tine 1o 1ime, to appomt any persan 1o be o Director ol
the Compaay, cither to fill a casuad vaeancy or as an addition 10 the existng Directors, but so that the 1ot number
of Disectors shall not at any tive exceed the maximum aumber, i any, fized by o punuant 1 these Anticles. Any
Director so appainted shail hotd offiwe only votil the next following Anmual General Meeting, and shall then be
¢ligible for re-election but shall not be tahen imto account in determening the Direciors whe are ) retire by rotiion
al stich meeting.

16, The Company miy by Orduiary Resolution, of which special notice has been piven i accordance with the
provisions of the Statnes, remove any Director before the expiration of his period of office notwithstndmg
agything m these Articles or in any agreeinent tetween the Compauy amd sueh Direcior, Such semoval shall be
without prejushice 10 tny eliim such Director may have for damages for breach of any contiaet of service between
e and the Company.

17, The Company may by Ordinary Resolution appuint another person m place of o Director removed from office
wder the ymmediately preceding Artiele, and without prejudice o the powers of the Direetors under Article HES the
Company in General Meeting may appoint any person to be o Dircctor either o fitl o caswal vovaney or as on
addivonal Director, A person appoined in place of a Director so removed or 1o 18} such a vacaney shall be subject (o
redirement at the same time as if he had become o Dirgetor an the day on which the Director in whose place he is
appointed was It lected a Director,

PROCEEDINGS QF DIRECTORS

NS The Dircetors way wmeet together for the despatieh of business, adjourn ancd others rse regalate their meetings,
as they think fit, and determine tse quosum necessary for the transaction of business. Unul otfiers e detenmined iwo
Directors shall tonstiule a yuoram, Questions arising at any meeting shalt be decwded by a magoriy ol votes, In vase
of an equality of votes, the Chairman shall have a second or casting vote, A Director may, ind ihe Seeretany on the

" requisition of a Director shatl, at any time summon a meeting of the Directors, It shatl not be necessary 1w give

notice of 2 meeting of Direears to 4 Ditector who iy not within the Unied Kingdom,

19, Notice of a Board Meeting shall be deemed 1o be duly given 1o a Birector 3 it s given to hum pecsonally or by
word of mouth or sent in writing to him at bis Jost know address oF any other address given by lim w e Company
for this purpose, A Direetor absent or intending to be abwent from the Uniied Kmgdom sy request the Board that
notices of Board Meetings shalt durmg his absence be senl in woting 10 him at his Jast hnos address or any other
adress given by him to the Company for this purpose, whether or not out ot the United Kingdom.

120. The conlinuing Directors or sule contmuing Director may aet nots thstnding any vacaney e body. bul,
ifand so tong iy their number 1s reduced below the number fixed by or pursuant to these Anieles av the necessary
ruorum of Dircetors, the contimuing Divectars pr Dyrector may et for the purpose of 'nereaseng the number of
Dircetors to thast number, or of summoning a General Meting of the Compuany, but for no othidr pumpose.

121, The Directors may elect a Chairman of their meetings and determine the pediod tor which he i 1o okl office:
but 1f no such Chinrman be elected, or i wl any nieching 12 Chinnan be not present within five nunutes afier the
tine appotsted for holding the same. the Directony prasent shadt choose one of thew ninnber ty be Chaiman of suc
nieeting.

122, The Dirgctors may delegate any of their powers 10 comamttees cons{sting of sucl member or members of their
hody s they think, fit, Any commutice so jormed shalt in the exercise of the pawers o detegated conform e any
regulitions that may be wniposed on i by the Directons, Save as wloresind the meetings and proceedings of a
camnnites comisting of more than one member shall Be govemed by the provisions of these Articles regulating the
proceedings and mectings of Directors,



123, All acts done by any mecting of the DirccmiEs or of a cymmittee of the Directors or by any peraon acting as a
Dircctoe shall, notwithstanding that it be afiet ':tf{ﬂs discovered that there was some defeet in the appantmeny or
continuance in oftice of any such Director or pefson acting as aforesaid, or that they ar any of themy were or was
disqualified from holding office or not entitled o vete, or had i any way vacated their or bis office be as valid as if
every such person had been duly appointed or had duly continued in office and was qualified and had contisued 10
be o Dirvctor, and was entitled 1o vote,

124, A resolution in writing, sigoed by all the Duectors for the time being entitted 1o recen & notice of a meeting of
the Dirceross, shatl be as valid and effective for all purposes as i resolution of the Dirceton passed at a meeting duly
convened and beld, and may consist of two or more documents in Jike form each signed by one or more of the
Dircctors, Provided that such a tesotution need not be signed by an allernate Director it it is signed by the Director
who appointed him.

MANAGING AND EXECUTIVE DIRECTORS

125, Subject 10 the provisions of the Statutes the Diveciors may from fime 1o time appoint one or more of thewr
body 1 the office of Manuging Director Chiel Exeeutive or any similar such position hawsoeser desipnated or 1o
hokt stch other Executive Office jn relation 1o the inanagement of the business of the Compasy as they may decide,
for such period and on such termys as they think fit, and, subject 10 1he teams of any service eomraes enlered i1 in
any particular case and withow prejudice t any claim for damages soch Direclor may have for breach of any such
service contract, may revoke such appointment, Any Director o appointed shall not, whilsi holding such office, be
subject 1o retirement by roation or be taken into accoant in determining (he rodation of reticement ol Directon hut,
without prejudice @ any efaim for damages suelr Director may have for breach of any service contract between him
and the Company, his appointment shall be autormatically determir *d if he eeases from any cause te be a Director,

126, The salary or remancration of any, Managing Dircctar or such Excentive Director of the Company <hali,
subjeet as pron ided i any contracl, be such us the Directors may From time 10 tme detenming, and mzy either be 3
fised swm of money. or may altogether or in part be governed by the business done or profits made, and may inclode
the making of provistons for the payment 1o him, his widow or other depandants. of @ pension on retirenent from the
office or employment o which he s appointed axd for the participation jn pension and Jife assuranee benefits, or
may be upon such other terms as the Oirectors determine, .

127, The Dircciory may entrast 10 and confer upon o Managing Director or such Executive Director any of the
powers exercisible by themt upon such terms and conditions and with such restrictions as they may think fit, and
either cothierally with or to the exclusion of their owa powers and nay from time 10 Bme revoke, withdaw, alter or
vary all or any of such powen,

SECRETARY

128, Subject 1o the pravisions ol the Statutes the Seceetary shabl be nppowmted by the Drrectors {ov such ten., s
such remuneration and upon such comditrons us they think fit: and any Secretary may be remuoved by them,

THE SEAL

120, The Directors shall provide for the safe custody of the Seal and any ofticial sedl kept under Section S0 of the
Companies Act 1985, and neither shall be used without the snhority of the Direciars or of 4 committee uf the
Directors wuthorised by the Direciors in that behalt, Every instrument to which either shatf be affixed shali de signed
dutographicaify by one Ditector and the Secretary or by 1wa Director siave that as regards nny cerificates for shares
or debentures or other securities of the Company the Directoes may by resolution determing that such signatures or
cither of them shall be dispensed with or affixed by some method or systens of mechanieal signature,




RESERVE

130, The Directors may, before recommending any dawidend, set usidde out ot the profits of the Compiny such sums
as they think proper ag a reserve or reserves which shall, at the discretion of the Directors, be applicsbie for any
purpose tu which the profits of the Company may be pperdy applied, and pending such appticittion may, at the like
discretion, either be employed in the business of the Company or be invested in such investments as the Directors
think fit. "The Directors may divide the reserve inte such special Tunds as they think {3, and may consolidate inta one
fuad any special funds or any parts of any special funds into which the reserve may have been dwided s they think
fit. The Directors may alse withowt placing the same to reserve carry forward any profits which they may think
prodens not 10 divide, '

DIVIDENDS

131 The Company in General Meeting may declare dividends, but no dividend shall eaxcew! the amount
reconmended by the Directors,

i32. "The Directors may fropt e o time pay 1o the Members such iterim dividends s appear 10 the Directon 1o
be justified by the profits of the Company.

133, No dividend or interim dividend shall be paid otherwise thap in wecorditnce with ihe provisions of the Statates
which apply to the Company, ‘

[34. Subjeet (0 the rights of persons, it wny, entitled o shares with oy priority, preterencs or specrt rghts s 10
dividend. all dividends shatl be declared and patid according 1o the amotnts paid ap on the stiares in respeet whereol
the dividend is paid, but ne amount paid up on @ share in advance of calls shatl be treied tor the purpose of this
Article a8 pind up on the sirare. Al dividends shall be apportioned and paid proporyanately (o the wmeunts paidd up
on the shares during uny portion ot portions of the period in respect of Which the dividend s paids but if any shae is
issued on terms providing that it shall sank for dividend ss i puid up in full ur in part from a partseular dite, whether
past or future, such share shidl rank for dividend accordingly,

135, The Directors may deduct from any dividend or other moneys payable 10 any Member on or in respect of
share all sums of moncy (if any) presently payable by him 1o the Company on secount of entls or otherwise in
refation {o shares of the Company. '

"136. Any Geoerdl Meeting declaring a dividend may, upon the vecommendation of the [hsectors, direc payment of
such dividend wholly or in part by the distribution of specific assets and in partieular of paid up slares or debenures
of any other company, and the Directars shall give effect to stch direetion. Where any datficully armes in regard 10
such distribution, the Directors may settle the same as they think expedient, and in pacticular may twue Fachonal
centificates und fix the value Yor disiribution of such specific asseis or any purt thereof and ntay determine that cash
peyments shafl be made to any Members upon the footing of the vislue o fised in order te whjust the rights of all
parties, and may vest any such specific assets in frustees as may seemt expedient to the Directors,

137, Any resolution dectuing o dividend on chares of any cliss, whether & resolution of the Company n General
Mecting oru usoluimn of the Directors, may specily thar the same shall he payable 1o the pesony registered as the
holders of such share, at the close of business on & panicular die, aotwithstnding that it mag he @ date priov 1o that
on witich the resolution 15 passed, and thereupon the dividend shad! ixs puvable 10 them in accordance with thew
respective holdings so registered, but without prejudice to the rights inrer o in respect of sueh dividend ot
sransferors and travsferees of any such shares, The Company ntay pay wny dividend, inerest of other moneys
payable i cish in respeet of shares, by direct debit, bank teansier, eheque, dividend warrant or money . sder and mis
remit the Same by post directed 1o the registered address of the holder or, in the case of jnint holder 1o the repistereld
address of the joint holder whose name stands first in the Register, or 10 such person and to s gddre .« us the
holder or joint holders may in writing direct. and the Company shall nat e responsible for any Toss o any such
cheque, warrant o1 urder, Every stch eheque, warrant or order shall be made payable 10 the order of the penon 1
whom it is sent, or (o such person as the hoider or Joint holders may i writing divect, and e payment of such
cheque, warranf or order shait be n good diseharge 1o the Company, Any one uf (wo or more joing holders niy give
effectual receipls for any dividends or other moneys payable ha respect of the share hiedd by him as joing halder,

.

25



138, No dividend or other moneys payable on orin respect of a share shall bear interest against she Company,

139, AllL Dwvidends, mterest or ther sums payable unclaimed for one year after baving been declared may be
invested or otherwise made use of by the Directors for the benefit of tie Company uniif claimed, AY dividends
unclaimed for a period of twelve years after having been dectared shall be forfeited and shall revert 10 the Company.
The payment of any unclaimed dividend. interest or othee sum payable by the Company on or in respect of any share
into a separate account shall not constitate the Company a frustee therceof.

CAPITALISATION OF PROFITS

140, The Company 1n General Meeting may upon the recommendation of the Directors resolve it it 1s desirable
to capitatise any part of the amount for the tume bentg standing to the credit of any of the Company’s reserve
accounts of 1o the credit of the profit and toss scgount or atherwise avanlable for distribution, and sccordingly that
such sum be set free (or distribution pmongst the Members who would have been entitled thereto if distributed by
way of dividend and in the same proportions on condition that the same be not pard in cash but be applied cither in
or owardy paying up any amounts for the tune being tnpaid on any shares held by such Members respectively or
paying up in {ull unissued shares or debentures of the Company 1o be allotted and distribused credited as fully paid
up 1 and amongst such Members 1n the proportion aforesiid, or panly in the one way and panly in the other, and
the Dircetors shall give effect to vich resolution: Provded that a share premium aceount and n capiial redemption
reserve may. for the purposes of this Article only be applied in the paying up of unissued shares o be allotied 1o
Members of the Company as fully paid bonus shases,

141, The Company i General Meeting may upon the recommendation of the Directors resofve that 1t 15 desirable
to capitalise any part of the ameunt for the ttme being standing to the credit of any of the Company’s reserve
accounts or to the credit of the profit and foss account which is not available for distribution by applying such sun in
paying up in full uniscued shares 1o be allotied credited s fully paid 10 those Members of the Company who would
have been eantled o that svay i it were distributed by way of dividend (and in the same proporions}, and the
Directons shall give effeet 1o such resolution,

142, Whenever a resalution s passed in purs aance of Article LG or 141 above the Directors shall make alt
appropriations and applications of the undivided profits resolved 10 be capitalised thereby, and all allotments and
issaes or folly paid shares or debentures, if any, and generally shall do atl acts and things required to give effect «
therewo, with full power 10 the Diregtors (o make such provision by the issue of fractional certificates or by payment
in cash or otherwise as they think M for the ease of shares or debentures becoming distnbutable in fructions, and
aho to authorise any person to enter on behall of alt Members entitled thereto into an agreement with the Company
providimg lor the alfounent (o them respectively, credited as tully paid up, of any further shases or debentures to
which they may be entitled upon such copitalisation, or {as the case may require) tor the payment up by the
Company on their bihali, by the application thereto ot their respective proportions of the profits resolved 10 be
capitabised. of the amounts or any part of the amounts remaining unpard on their existing shares, and any agreement
mude under such authority shall be effective and binding on all such Members,

ACCOUNTS
143, The Directors shall cause accounting reoords to be hept in sccordance with the pravisions of the Siatutes,

144, The accotmbing records shall be hept ot the Office or, subyect to the provisions of the Statutes, at such other
place or places as the Directors thusk fit, and shatl always be open to the inspection of the ofTicers of the Company.

15, The Direciors shall from time 1o thoe detemyine whetlier and o what extent and a* what times and places and
undzr what condifions ov regulations the accounting records of the Company or any of them shall be open to the
mpection of Members ot being Directors, and no Member (no1 being a Dirceton) shall have any right of tnspecting
any account or book or document of the Company except as conferred by siatute or avthonsed by the Directors or by
the Compuny in Leneral Meeting.




146. The Directors shall from time 10 time in aceordance with the provisions of the Stautes, cause 1o be prepared
and to be laid before the Company in Geperal Meeting such profit and loss oecounts, batance sheets, group accounts
(if any) and reports as ang referred to in the Statutes,

147, A panted copy of every balance sheet (inctuding every docoment reguired by faw 1o be anncxed thereto)
which is to be laid before the Compiny in General Meeting, togesher with o copy of the Auditons” repon wnd
Directors™ report, shall not less than twenty-one days before the date of the meeting be sent to every Member
{whether or not he is entitled to receive notices of General Mectings of the Company ) and every holder of
debemures of the Company (whether or not his is so entitled) and 10 every othier person who is entitledt 1o recenve
notices of meetings from the Company under the provisions of the Statnes or these Articles, ot this Aruscle shall
not require a copy of those documents 1o be sent to any parson of whose address the Compans i not awiire or ©
more thao one of the joim helders of any shares or debeatuies,

AUDIT

148, Auditors shall be appointed and their dutics regulated my accordance witly the provisiony of the Starote

NOTICES

149, A notice may be given by the Company to any Member either peroually or by seading o by postio lnm or
his registered address, or (i he has no regrstered address within the United Kmgdomy w the address, ot any, within
the United Kingdom supplied by him to the Company for the gving of sonice 1o him,

150, A Member whiy hus no registered address widhin the United Kingdom, and Hias not supplicd an address within
the United Kingdon: as aloresaid, shal{ not be entitled 1o receive any notive from the Company,

151, Where d natice is sent by post, service of this notice shalt be deemed to be effecied by properly addresang,
\ prepaying. and posting o letter containing the notice, and to have been effected ut the Tatest within twenty-forr hours
il prepaid as first-cluss and within seventy-two hours i prepaid us second-class after the Tetter containing the same i
posted: nnd in proving such servive it shall be sufficient to prove that the letter continmng the same was properly
addressed nnd stamped and put inte a post office,

152, A notice mpy be given by the Company 10 the jomnt iinlder of u share by giving the notiee w the yomr hokder
first named in the Register in respeet of the share,

153, A notice may be given by tiie Company to the perons enlitied 1o @ shate 1 wolneyueiice of thy death or
bankruptey of a Member by seading it through 1he post in a prepaid leter addrewed to them by name. or Ty the tnle
of representatives of the deceased, ur trustee of the banhrupl, or by any hhe deseription, at the address, o aey, withip
the United Kizgdom supplivd for the puimose by the persons ¢laming t be sa entitled, or tuntil such an addeesy has
been so supplied} by giving the notice in any manser in which the same might Eave been given il the desth or
‘bankruptey had wor occurred,

154, Subject to such restrictions affecting the night o receive notice as are for the time bemp applicable 1o the
holders of iny class of shares. netice of every General Meching shall be given many pranngr heseinbe fore uuthornsed
to:

(6} every Member exvept those Members who thaving no registered aderess within the Unated Kingado: v e not
supplied to the Company an address within the United Kingdom for the giviog of notices o them;

(b} the Auditor for the 1ime being of the Company:

{c) the Dircctors and Gf any) alternate Dirgetors,

No other person shall be entitled o reecive notices of Genernl Meetings,




PROVISIONS FOR EMPLOYEES

133, ‘The power conferred upon the Company by Section 719 of the Compunizs Act 1985 10 mahe provision for the
benefit of persons employed or formerly employed by the Company orf any of its subsidiaries, in connegticn with the
cessation of the transier 1o any person of the whole of part of the undertaking of the Conpany or any subsidiary shali
only be exercised by the Compuny with the peior sanction of a Special Resolution, If o any thne the capital of the
Company is divided into dilferent classes of shiares. the exercise of such power ay nforesad shall be deemed 10 be o
variation of thee rights aached to each class of shares and shall aceordingly require either (i) the prior consent in
wotng of the holders of three-fourths of the issucd shares or (i) the prior sanction of an Extraordinary Resolution
passed at a separate Generstl Meeting of the holders of the shares, of each class, in aceomdance witlh the provisions of
Acticle 18 hereof.

WINDING UP

156, 1 he Company shall be wound op ihe T anidior may, with the sanction of an Extraordinary Resalution of the
Conipany and any other sauction wequived By 3he Satutes, divide umongst the Members in specic or kind the whole
or any part el the wsets of the Company twhesher they shail consist of propenty of the smne kind or not) and may,
for such purpose, set such vilue s he deems fair upon iny property to be divided s aforesand and may determine
how sach divisico shall be carried out as between the Members or different elasses of Members, The Liguidator
may. with the like xanction. vest the whole or uny part of such uassets in trustees upon such trusts for the benelst of
the contributories as the Liyuidator, with the like sanction, shatt thiok fit, but so tha: no Member shall be compelicd
to ecept any shares of ather securities whereon there Is any linbitity,

’

INDEMNITY

IS7. Subjeet 1o the provisions of the Statutes. every Director or other officer or Auditor Tor the time bewmy of the
Company shall be indenminified out of the assets of the Company against ail costs. charges, expanscs, losses or
liahilities which he may sustain or incur in or about she exceution of the duties of s office or uthern ise in relation
thereto, including any liability incurred by him in defending any proceedings, whether ¢ivil or crunmal, in which
Judgement is given in hic favour or in which he is acquitted or n connection with any application iy wich reliel i
granted o him by the Court from Habiluy for neghigence, defaull, breach of duty or breach of trst in yedation 1o the .
affairs of the Company.




