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PRELIMINARY

1 The regulations contained in Table A in the First Schedule to the Companies Act 1862
shall not apply to the Company except so far as repeated or contained in these Articles

2 In these Articles unless incensistent with the subject or context

(a)

The words in the first column of the table below bear the meanings set opposite
to them respectively in the second column thereof

WORDS

The 1985 Act

MEANINGS

The Companies Act 1985

The 1985 Act together with every other statute
for the time being in force concerning hodies

corporate and affecting the Company

The Auditors for the tme bemng of the

The Articles of Association for the ttme being

The Statutes
The Auditors
Company
The Articles
of the Company
Clear Days

In relation to the period of a notice, that period
excluding the day when the notice 1s given or
deemed fo be given and the day for which it 1s
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The Commeon Seal

The Directors

Dividend
Executed

The Office

Paid Up

The Register

The Securities Seal

The Transfer Office

The United Kingdom

In Witing

Employees’ Share Scheme

Equity Securities

given or deemed to be given and the day for
which 1t 15 given or on which it 1s to take effect

The common seal of the Company

The Directors for the tme being of the
Company

Dividend or bonus
Any mode of execution of a document

The registered office for the time being of the
Company

Paid up or credited as paid up

The register of members to be kept pursuant
to Section 352 of the 1985 Act

The official seal of the Company permitted by
Section 40 of the 1985 Act

The place where for the time benng the
Register 1s kept

Great Bntain and Northern lreland

Written, typewrtten, printed, Iithographed,
photographed or visibly expressed n all or any
of these or other modes of representing or
reproducing words In a legible and non-
transitory form

A scheme for encouraging or facilitating the
holding of shares or debentures In the
Company by or for the benefit of (1) the bona
fide employees or former employees of the
Company, the Companys subsidiary or
holding company or a subsidiary of the
Company's holding company, or {1} the wives,
husbands, widows, widowers or, If under the
age of eighteen years, the children or step-
children of such employees or former
employees

Relevant Shares (other than Subscribers’
Shares or bonus shares) or a nght to
subscribe for or to convert any secunties into




Relevant Shares

Relevant Employee Shares Shares of the Company which would be
Relevant Shares but for the fact that they are
held by a person who acquired them n
pursuance of an Employees’ Share Scheme

Relevant Securities Shares in the Company other than
Subscribers’ Shares or shares allotted in
pursuance of an Employees’ Share Scheme,
and any nght to subscribe for or to convert any
secunty into shares in the Company other than
shares so allotted

Relevant Shares Shares in the Company other than (1) shares
which as respects dividends and capital carry
a nght to participate only up to a specified
amount 1in a distnbution, and (1) shares which
are held by a person who acquired them n
pursuance of an Employees’ Share Scheme
or, In the case of shares which have not been
allotted, are to he allotted in pursuance of
such a scheme

Subscribers’ Shares Shares shown mn the Memorandum of
Association of the Company to have been
taken up by the subscribers thereto

(b) The expression "Secretary” means the Secretary for the time being and
includes any other person appointed by the Directors to perform any of the
duties of the Secretary

(c) Words importing the singular include the plural, and vice versa
(d) Words importing the masculine include the feminine, and vice versa
(e) Words importing persons include corporations

)] References to the allotment of (1) Relevant Secunties or (1) Equity Securnities
include references to the grant of a nght to subscnbe for, or to convert any
secunties into, Relevant Secunties or Relevant Shares, as the case may be, but
subject to Section 80(6) of the 1985 Act shall not include references to the
allotment of any shares pursuant to such a nght

{g) References to any statute (or to any provisions of any statute) shall be
construed as references to any such statute {or to the provisions of any such
statute) for the time being in force including any statutory modification or re-
enactment thereof




(h) Subject as aforesaid, words and expressicns contained in these Articles bear
the same meaning as In the Statutes but excluding any statutory modification
thereof not in force at the date of the adoption of this Arficle

LIABILITY CF MEMBERS

The lrability of the members 1s imited to the amount, if any, unpaid on the shares held
by them

BUSINESS

Any branch or kind of business which these Articles, 1s either expressly or by imphcation
authonsed to be undertaken by the Company may be undertaken by the Directors on
behalf of the Company at such time or times as they shall think fit, and further, may be
suffered by them to be in abeyance so long as the Directors may deem it expedient not
to proceed with such branch or kind of business

CAPITAL

The authonsed share capttal of the Company at the date of the adoption of these
Articles 1s £50,000,000, divided snto 1,000,000 4 2 per cent Cumulatve First Preference
Shares of £1 each (hereinafter called “the First Preference Shares”), 2,000,000 3 15 per
cent Cumulative Second Preference Shares of £1 each (hereinafter called “the Second
Preference Shares™), and 188,000,000 Ordinary Shares of 25p each (heremnafter called
“the Ordinary Shares”) The rnights attached to the said respective classes of shares
shall be as follows

(A) AS REGARDS INCOME — The profits which the Company may determine to
distnbute In respect of any financial year shall be applied

n first, in paying to the holders of the First Preference Shares a fixed
cumulative preferential dividend at the rate of 4 2 per cent per annum,
exclusive of associated tax credit, on the amount pad up on the First
Preference Shares held by them respectively and to be payable half-
yearly on the 30" day of June and the 31* day of December in every
year, and

(n next and subject thereto, in paying to the holders of the Second
Preference Shares a fixed cumulative preferential dividend at the rate of
3 15 per cent per annum, exclusive of associated tax credit, on the
amounts paid up on the Second Preference Shares held by them
respectively and to be payable half-yearly on the 3" day of June and
the 31* day of December In every year, and

{m) subject therete the balance of the said profits shall be distributed
amongst the holders of the Ordinary Shares rateably according to the
amounts paid up on the Ordinary Shares held by them respectively




(B) AS REGARDS CAPITAL — On a return of capital on hiquidation or otherwise the
assets of the Company available for distribution amongst the members shall be
applied as follows -

{)] first, n repaying to the holders of the First Preference Shares the
amounts paid up on such First Preference Shares held by them
respectively together with a sum equal to any arrears or deficiency of
the fixed cumulative dividend thereon calculated down to the date of the
return of capital and to be payable irrespective of whether such dividend
has been declared or earned or not, and

() next and subject thereto, in repaying to the holders of the Second
Preference Shares the amounts paid up on such Second Preference
Shares held by them respectively together with a sum equal to any
arrears or deficiency of the fixed cumulative dividend thereon calculated
down to the date of the return of capital and to be payable irrespective
of whether such dividend has been declared or earned or not, and

() the balance of such assets shall belong to and be distnbuted amongst
the holders of the Ordinary Shares rateably according to the amounts
paid up on such Ordinary Shares held by them respectively

Without prejudice to any special nghts for the time being conferred on the holders of any
shares or class of shares (which special nghts shall not be varied, except with such
consent or sanction as it provided by the next following Article} any share in the
Company may be allotted with such preferred, deferred, qualified or other special nghts,
or such restrictions, whether in regard to dividend, return of capital, vottng or otherwise,
as the Company by Ordinary Resolution at the time of creation of such shares, or in
default the Directors, may determine and subject to the provistons of the 1985 Act, any
share may be i1ssued on the terms that it 1s, or at the option of the Company I1s to be
hable, to be redeemed on such terms and in such manner as the Company by Special
Resolution may prescribe

MODIFICATION OF RIGHTS

Subject to the Statutes, all or any of the special nights, privileges or conditions for the
time being attached or belonging to any class of shares forming part of the capital of the
Company (and notwithstanding that the Company may be or be about to be n
hquidation) may from time to time {unless otherwise provided by the terms of i1ssue of
the shares of the class) be varied, modfied or abrcgated in any manner with the
consent In wnting of the holders of not less than three-fourths in nominal value of the
issued shares of the class or with the sanction of a Special Resolution passed at a
separate meeting of the holders of the shares of that class To any such separate
meeting all the provisions of these Articles as to General Meetings (including the
obligation to notify members as to therr nght to appoint proxies) shall apply mutatis
mutandis, but so that

(a) the necessary quorum at any such meeting other than an adjourned meeting
shali be two members holding between them at least one-third In nominal value
of the 1ssued shares of the class in question present In person or by proxy and
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at an adjourned meeting one person holding shares of the class in question or
his proxy, and

{b) each of the holders of shares of the class in question present in person or by
proxy may be demand a poll and on a poll shall have one vote In respect of
every share of the class in question held by him, and

{c) In the event of an equality of votes the Chairman of the meeting shall be entitied
to a further or casting vote in addition to any other vote he may have

The special nghts or privileges attached to any class of shares 1ssued with preferred or
other special nghts shall not, unless otherwise expressly provided by the terms of 1ssue
of the shares, be deemed to be varied or modified or abrogated by the creation or 1ssue
of further shares ranking pari passu therewith or subsequent thereto

Without prejudice to the generality of Article 7 hereof

{a) the special nghts and privileges attached to the First Preference Shares shall be
deemed to be varied by

{1) the creaton of further shares ranking in prionty to or parn passu
therewith, or

{n the reduction of the share capital of the Company,

(b) the special nghts and pnvileges attached to the Second Preference Shares shall
be deemed to be vaned by

)] the creaton of further shares ranking in prionty to or par passu
therewith, or

(m the reduction of the share capital of the Company except a reduction
consisting of a return of capital on all or any of the First Preference
Shares

Any class of shares 1ssued without the right to vote at general meetings of the Company
attached thereto shall tnclude the words “non-voting™ 1n the name by which the same
are designated, and If classes of shares forming part of the equity share capital of the
Company are issued with different voting nights attached thereto the names by which
such classes are designated (other than the class with the most favourable voting nghts
attached thereto) shall include the words “hmited voting”

INCREASES, REDUCTIONS, CANCELLATIONS AND ALTERATIONS OF CAPITAL

The Company may from time to time by Ordinary Resolution increase its capital by such
sum to be divided into shares of such amounts as the resolution shall prescribe

Except so far as otherwise provided by or pursuant to these Articles or by the conditions
of 1ssue, all new shares shall be subject to the same provisions of these Articles with
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reference to payment of calls, transfer, transmission, forfeiture, lien and otherwise as
the existing capital and shall be deemed to form part of the Company's onginal capital

(1) Subject to any such sanction of the Court as may be required by the Statutes
the Company may from time to time by Special Resolution reduce its share capital, any
capital redemption reserve and any share premium account in any way

(2) The Company may from time to tme by Ordinary Resolution cancel any
shares at the date of the passing of the Resolution not taken or agreed to be taken by
any person and diminish the amount of its share capital by the nominal amount of the
shares so cancelled

The Company may from time to time by Ordinary Resolution

(a) consolidate and divide all or any of its share capital into shares of larger or
smaller amounts than its existing shares, or

(b) sub-divide its shares, or any of them, into shares of smaller amount than 1s fixed
by its Memorandum of Association subject nevertheless to the provisions of
Section 121(3) of the 1985 Act, and so that as between the holders of the
resulting shares one or more of such shares may by the resolution by which the
sub-dvision 1s effected be given any preference or advantage as regards
dividend, capital, voting or otherwise over the others or any other of such
shares

Anything done in pursuance of either of the last two preceding Articles shall be done In
a manner provided and subject to any conditions imposed by the Statutes, so far as
they shall be applicable, and, so far as they shall not be applicable, in accordance with
the terms of the resolution authonsing the same, and, so far as such resolution shall not
be applicable, in such manner as the Directors deem most expedient

Whenever as the result of any consclidation of shares members are entitled to any
fractions of shares of the Company, subject to any direction contained in the resolution
authonsing the same, the Directors may deal with such fractions in any manner they
may think fit, and in particular, may sell all or any of the shares representing such
fractions and shall at their absolute discretion either distribute the net proceeds thereof
amongst the members entitled to such fractions in due proportions, or utilise the same
in the payment of the costs incurred by the Company in such consolidation or may deal
with the same partly in one way and partly 1n another For the purpose of giving effect to
any such sale the Directors may authorise some person to transfer the shares sold to
the purchaser thereof and the purchaser shall be registered as the holder of the shares
comprised in any such transfer and he shall not be bound to see the application of the
purchase money nor shall his ttle to the share be affected by any irregulanty or
invalidity in the proceedings relating to the transfer

SHARES

Subject to the Statutes the Company shall have power to allot grant options over, or
otherwise deal with or dispose of the unissued shares in its capital to such persons for
such consideration and generally upon such terms and conditions as to payment by way

vil
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of deposit, instalment or calls and at such times as may be determined PROVIDED
THAT

(a) no share shall be allotted at a discount,

(b) no share shall be allotted otherwise than as paid up at least at to one quarter of
the nominal value of the share and the whole of any premium on 1t, unless
allotted 1n pursuance of an Employees’ Share Scheme, and

{c) no share shall be allotted otherwise than in conformity with the two next
following Artictes

(1) Save as specified in this Article all the powers of the Company under Articte 16
shall be exercised by the Directors, and the unissued shares in the capital of the
Company shall be at the dispesal of the Directors

(2) This Article shall not apply in the case of any allotment of Relevant Secunties
which for the time being the Directors are not authorised to make either by the authonty
contained in the next following Article (whether or not such authority has been vaned or
renewed) or by any authority duly given for the purposes of Section 80 of the 1985 Act

(1) Subject to the following provisions of this Article the Directors in exercising their
powers under Article 17 are hereby generally authorised for the purposes of Section 80
of the 1985 Act to exercise all powers of the Company to allot any Relevant Secunties,
and are hereby generally authorised to allot any Relevant Secunties notwithstanding
that authonty for the purposes of Section 80 of the 1985 Act shall have previously
expired If the Relevant Secunties are allotted in pursuance of an offer or agreement
rmade before such authonty expired

(2) Subject to the provisions of paragraph (3) below the maxmum amount of the
Relevant Securities which the Directors are hereby authonsed to allot shall not exceed
£11,238,628 50 and the authonty hereby conferred upon the Directors to allot Relevant
Secunties shall expire five years from the date of the adoption of this Article

(3) The Company in General Meeting may from time to time by Ordinary Resolution

(a) renew the authority hereby conferred upon the Directors to aliot
Relevant Securities (whether or not such authonty has been previously
renewed) for further periods not exceeding five years from the date of
each such renewal), but any such Resolution renewing (or varying and
renewing) the authority shall state (or re-state) the amount of the
Relevant Securities which may be allotted under such authornty or, as
the case may be, remaining to be allotted, and must specify the date on
which the authonty will expire, or

{b) vary or revoke the authonty
Subject to the provisions of these Articles the Company shall be entitled to allot shares

as fully or partly paid up (as to therr nominal value or any premium payable on them)
otherwise than in cash PROVIDED THAT

Vi
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(a) the Company shall not accept at any time in payment up of its shares or any
premiums on them an undertaking given by any persen that he or another
should do work or perform services for the Company or any other person, and

(b) Shares shall not be so allotted f the consideration for the allotment 15 or
includes an undertaking which i1s to be or may be perfermed more than five
years from the date of the allotment

(1) In exercising their power contained in Article 16 the Directors shall have power
(in this Article called “the Disapplication Power"} in accordance with Section 95(1) of the
1985 Act at any time and from time to time to allot Equity Securities for cash pursuant to
the general authority for the purposes of Sectton 80 of the 1985 Act contatned in Article
18 to such persons and in such manner as the Directors may think fit as if Section 89(1)
of the 1985 Act did not apply to any such allotment

(2} The Disapplication Power shall cease to have effect unless renewed by Special
Resolution at the Annual General Meeting of the Company next following the adoption
of this Article and shall in any event cease to have effect when the authonty for the
purposes of Section 80 of the 1985 Act contained In Article 18 is revoked or woutd
expire If not renewed, but so that If such authonty 15 renewed the Disapplication Power
may by Special Resolution also be renewed for a penod not longer than that for which
such authonty 1s renewed

(3) The power conferred by the Disapplication Power enables the Company to
make an agreement or offer which would or might requre Equity Securities to be
allotted after the expiry of the Disapplication Power and the Directors may at any time
and from time to time allot Equity Secunties pursuant to any such offer or agreement
made before the expiry of the Disapplication Power

(1) Subject to the following provisions of this Article and to there being in force the
Disapplication Power under Article 20 the Company shall not allot any Equity Securnties
(other than pursuant to a nghts issue or any underwnting thereof) on terms that they are,
or are to be, paid up wholly in cash, without the prior sanction of a Special Resolution of
the Company in General Meeting

(2) The restrictions contained in paragraph (1) above shall not apply in relation to
the allotment of any secunihes which would, apart from a renunciation or assignment of
the nght to therr allotment, be held under an Employees’ Share Scheme

(3) Subject to there betng in force the Disapplication Power under Article 20 this
Article shall not prevent the Company from allotting any Equity Secunties in any year to
any person cn terms that the securities are, or are to be, paid up wholly in cash if the
secunties so allotted together with any other Equity Secuntes so allctted during that
year (other than secunties so allotted which, apart from a renunciation or assignment of
the nght to the allotment, would have been held under an Employees’ Share Scheme
and other than securities so allotted pursuant to a nights 1ssue or any underwriting
thereof), do not exceed in nominal value 5 per cent of the aggregate of the amount
which the Directors are authonsed to allot under Article 18 and of the nominal amount of
the issued Retevant Shares and Relevant Employee Shares on the day following the
commencement of that year
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(4) In this Article the expression

(a) “year” means the penod between the date on which one Annual
General Meeting of the Company 1s concluded and the date on which
the next folloewing Annual General Meeting s concluded and regardless
whether such peried 15 a calendar year in length, and

{b} “nghts 1ssue” includes an i1ssue of Equity Secunties where the Company
{1y makes an offer or would in the absence of any of the circumstances
referred to in sub-paragraph (1)(B) of this Article make an offer to each
person holding {either at the date of the offer or on a record date not
more than one month earlier than the date of the offer) Relevant Shares
or Relevant Employee Shares to allot to him a proportion of those
securities which 1s as nearly as practicable equal to but not in excess of
the proportion in nominal value held by him (on such date) of the
aggregate of Relevant Shares and Relevant Employee Shares, and (i)
if and insofar as erther

(A) such offer 1s not accepted by any such person, or

(B) such offer 1s not made to any such person where the Directors
consider that by reason of any local law, legislation or
regulation applicable by reason of the place of residence or the
registered address of any such person (“the non-offeree”) either
it would not be reasonably practicable to make such an offer to
the non-offeree or that it would not be reasonably possible for
the non-offeree to accept such an offer If made,

instead disposes (If a premium net of expenses can be obtained over
the prnice at which such offer 1s or would otherwise be made (‘the
Premium”)) of the Equity Securities {or the right to subscnbe therefor) in
respect of which such offer has not been accepted or which would
otherwise be offered to the non-offeree and procures that the Premium
15 either paid to such person or to the non-offeree as the case may be
or 1s retained for the benefit of the Company

The Company may exercise the powers conferred by the Statutes of paying
commissions to persons subscribing or procuring subscriptions for shares of the
Company, or agreeing to do so whether absolutely or conditionally, such commissions
not to exceed 10 per cent of the price at which the shares are issued or an amount
equivalent thereto  Any such commisstons may be paid in cash or in fully paid shares of
the Company, or partly in one way and partly in the other, as may be arranged The
Company may also cn any i1ssue of shares pay such brokerage as may be lawful

Subject to such consent or sanction on the part of the holders of any class of convertible
shares of the Company from time to time and for the time being in 1ssue (being shares
convertible into ardinary shares of the Company) as would be reguired for a vanation of
the special nghts attached to such shares the Company may at any tme and from time
to time exercise any powers conferred by the Statutes of purchasing its own shares
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No person shall be recognised by the Company as holding any share upon trust, and
the Company shall not be bound by or be compelled in any way to recognise {(even
when having notice thereof) any equitable, contingent, future or partial interest in any
share or any interest in any fractional part of a share, or (except only as by these
Articles otherwise expressly provided or as by the Statutes required or under an order of
court) any other nght in respect of any share, except an absoclute nght to the entirety
thereof in the registered holder

SHARE CERTIFICATES

Every share certificate {other than letters of allotment, scrip certificates and other like
documents) shall be 1ssued under the Common Seal or the Secunties Seal (or, in the
case of shares on an overseas branch register, a seal for use n the relevant territory)
and shall in every case specify the number and class of shares to which it relates and
the amount paid up thereon

Subject to the provisions of the next following Article every person whose name Is
entered as a holder of any share in the Register shall be entitled

(a) without payment to one certificate for all the shares of any one class registered
in his name, or in the case of shares of more than one class being registered in
his name, to a separate certificate for each class of shares so registered, and
where a member transfers part of his holding of shares he shall be entitled
without payment to a certificate for the balance of his holding,

(b) upon payment of the out-of-pocket expenses of the Company 1n providing the
same, to several certificates, each for one or more of his shares of any class

Any certrficates to which a person 1s entitled hereunder shall be delvered (1) in the case
of 1Issue within one month after allotment (or such longer period as the terms of 1ssue
shall provide) or (1) in the case of a transfer of fully paid shares within fourteen days
after the lodgement with the Company of the relevant instrument of transfer of the
shares, and (in) in the case of a transfer of partly paid shares withun two months after
lodgement with the Company of the relevant instrument of transfer

The Company shall not be bound to register more than four persons as the joint holders
of any share or shares and in the case of a share held jontly by several persons the
Company shall not be bound to 1ssue more than one certficate therefor, and delivery of
a certificate to one of several joint holders shall be sufficient delivery to all

Certificates may be delivered either by handing the same personally or by despatching
the same to the holder (or, in the case of joint holders, to the first named in the Register)
or to the agents of the holder, and any certficates so despatched shall be sent at the
nsk of the holder

If any certficate 1s worn out, defaced or alleged to be stolen, lost or destroyed, the
Company may Issue a new certificate to replace it upon the request of the holder of the
shares to which it relates {or, in the case of joint holders, of such of the holders as the
Directors In their absolute discretion shall require), without charge but subject to delivery
up of the old certificate or, If it 1s alleged to be stolen, lost or destroyed, subject to
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complance with such conditions (if any) as to evidence and indemnity (with or without
securnity) and to payment of any exceptional out-of-pocket expenses of the Company In
investigating such evidence and preparning such indemnity as the Directors may think fit

TRANSFER OF SHARES

Subject to the restrichions contained in these Articles, any member may transfer all or
any of his shares by instrument of transfer complying with these Articles or permitted by
the Statutes, but shall be deemed to remain the holder of the shares transferred until the
name of the transferee I1s entered in the Register in respect thereof

The instrument of transfer of any share must be in writing and in any usual or common
form or such other form as the Directors may from time to time approve, and must be
executed by or on behalf of the transferor (and, in the case of a transfer of a partly paid
share, by the transferee), but need not be under seal (except in the case of a transfer by
a corporation, in which case the instrument of transfer must be under seal unless the
Directors in their absolute discretion decide to recognise a transfer under hand by a
person duly authonised to sign on behalf of the corporation) Every instrument of
transfer to be registered must be left duly stamped at the Transfer Office or such other
place as the Directors may from time to time appoint and, when registered, may be
retained by the Company

The Directors may, at ther absolute discretion and without assigning any reason
therefor, refuse to register

(a) the transfer of any share (not being a fully paid share) to any person whom they
shall not approve as transferee, and

(b) the transfer of any share on which the Company has a hen

The Directors may decline to register a transfer unless

(a) the instrument of transfer in an approved form duly completed and stamped I1s
lodged at the Transfer Office, or at such aother place as the Drectors may have
appointed, and 1s accompanied by the certificates for the shares to which it
relates with such other evidence as the Directors may require to show the right
of the transferor to make the transfer,

(b) the instrument of transfer 1s in respect of only one class of shares, and

(c) the instrument of transfer 1s 1n favour of not more than four persons as the
transferee

If the Directors refuse to register a transfer of any share they shall

(a) within two months after the date on which the transfer was lodged with the
Company, send to the transferee notice of the refusal,

{b) (except in any case of actual or suspected fraud) return the instrument of
transfer to the person lodging the same

X
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The registration of transfers of shares or of any class of shares or of any other class of
secunty in the share capital of the Company may be suspended and the Register may
be closed at such times (If any) and for such periods as the Directors may from time to
time deterrmine PROVIDED THAT such registration shali not be suspended and the
Register shall not be closed for more than thirty days in any year

The Directors shall be entitled to recognise and to give effect to a renunciation of the
allotment of any share by the allottee in favour of some other person before any person
has been entered in the Register as the holder of such share

No fee shall be charged on the registration of a transfer or on the registration of any
probate, letters of administration, certificate of death or marnage, power of attorney,
stop notice, or other document relating to or affecting the title to any share

TRANSMISSION OF SHARES

In the case of the death of a member, the survivors or survivor, where the deceased
was a Joint holder, and the executers or administraters of the deceased where he was a
sole or only surviving holder, shall be the only persons recognised by the Company as
having any title to his shares, but nothing herein contained shall release the estate of a
deceased holder (whether sole or joint) from any lability in respect of any share solely
or jointly held by him

Any person becoming entitled by transmission to a share may, upon producing such
evidence of title as the Directors shall require, and subject as hereinafter provided,
either be registered himself as holder of the share, or elect to have some person
nominated by him registered as the transferee thereof

If the person so becoming enttled shall elect to be registered hwmself he shall deliver or
send to the Transfer Office or such other place as the Directors may appoint, a notice In
writing signed by him and stating that he so elects For all purposes of these Articles
relating to the nght to transfer and the registration of transfers of shares, such notice
shall be deemed to be a transfer, and the Directors shall have the same power of
refusing to give effect thereto by registration as if the event upon which the transmission
took place had not occurred and the notice were a transfer executed by the person from
whom the title by transmission i1s dernved

If the person so becoming entitled shall elect to have another person registered, he
shall testify his election by executing to such person a transfer of such share The
Directors shall have, In respect of any transfers so executed, the same power of
refusing registrabon as if the event upon which the transmission took place had not
occurred, and the transfer were a transfer executed by the person from whom the title
by transmisston 1s derived

Subject to the next following Article, a person entitled by transmission to a share shall
be entitled (upon such evidence being produced as may from time to time be required
by the Directors as to his entitlement) to the same dividends and other advantages to
which he would be entitled 1f he were the registered holder of the share, except that he
shall not, before being registered as a member n respect of the share, be entitled In
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respect of it to receive notice of, or to attend or vote at, meetings of the Company or to
exercise any right conferred by membership in relation to meetings of the Company

The Directors may at any time give notice requiring any person becoming entitled by
transmission to a share to elect either to be registered himself or to transfer the share
and, If the notice 15 not complied with within twenty-eight days, the Directors may
thereafter withhold payment of all dividends and other moneys payable in respect of the
share (but any such action shall not constitute the Company as trustee in respect of any
such dividends or other moneys) and suspend any other advantages to which such
person would otherwise be entitled in respect of the share until the requirements of the
notice have been complied with

CALLS ON SHARES

The Directors may, subject to these Articles and to any conditions of allotment, from
time to time make such calls upon the members and persons enttled to shares by
transmisston In respect of all moneys unpaid on ther shares as they think fit
PROVIDED THAT fourteen days notice at least 1s given of each call, and each such
person shall be liable tc pay the amount of every call so made upon him to the persons
and at the times and places appointed by the Directors A call may be made payable by
instalments A call shall be deemed to have been made as soon as the resolution of the
Directors authorising such call shall have been passed A call may in whole or In part
be revoked or postponed as the Directors may determine A person upon whom a call
i1s made shall remain liable for calls made upon him notwithstanding the subsequent
transfer of shares in respect whereof the call was made

The joint holders of a share shall be jointly and severally hable to pay all calls 1n respect
thereof

If before or on the day appointed for payment thereof a call payable In respect of a
share 1s not paid the person from whom the amount of the ¢all 1s due shall pay interest
on such amount at such rate (not exceeding 15 per cent per annum) as the Directors
shall deterrmine from the day appointed for payment thereof to the time of actual
payment, but the Directors shall have power to rernit such interest or any part thereof

Any sum which by the terms of issue of a share I1s made payable upon allotment or at
any fixed date (whether on account of the nominal amount of the share or by way of
premium) and any instalment of a call shall, for all purposes of these Articles, be
deemed to be a call duly made and payable on the date fixed for payment, and in case
of non-payment the provisions of these Articles as to payment of interest and expenses,
forfeiture and the like, and all other relevant provisions of the Statutes, or of these
Articles shall apply as If such sum were a call duly made and notified as hereby
provided

The Directors may from time to tme make arrangements on the i1ssue of shares for a
difference between the holders of such shares in the amount of calls to be paid and In
the time of payment of such calls

The Directors may, If they think fit, receive from any person holding {or by transmission
becoming entitled to) any shares willing to advance the same all or any part of the
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moneys due upon his shares beyond the sums actually called up thereon, and upon all
or any moneys so advanced the Directors may (until the same would, but for such
advance, become presently payable) pay or allow such interest (not exceeding, without
the consent of a General Meeting, 15 per cent per annum) as may be agreed upon
between them and such person, in addition to the dividend payable upon such part of
the share in respect of which such advance has been made as 1s actually called up No
sum paid up in advance of calls shall entitle the holder of a share in respect thereof to
any portion of a dividend subsequently declared in respect of any perniod prior to the
date upon which such sum would, but for such payment, become presently payable

Unless the Directors decide otherwise, no person holding (or by transmission becoming
entitled 10) any share shall be entitled to receive any diwvided and no shareholder shall
be entitled to be present or vote at any meeting or upon a poll, or to exercise any
privlege as a member, untl he shall have paid all calls for the tme being due and
payable on every share held by him {or to which he 1s entitled by transmission), whether
alone or jointly with any other person, together with interest and expenses (If any)

FORFEITURE OF SHARES

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

The notice shall name a further day on or before which such call, or such part thereof as
aforesaid, and all such interest and expenses as aforesaid are to be paid It shall alsc
name the place where payment it to be made, and shall state that, in the event of non-
payment at or before the time and at the place appainted, the shares in respect of which
such call was made will be liable to be forfeited

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which such notice has been given may at any time thereafter, before payment
of all calls, interest and expenses due In respect thereof has been made, be forfeited by
a resolution of the Directors to that effect  The Drirectors may accept the surrender of a
share liable to be forfeited hereunder and In such cases references in these Articles to
forfeiture shall include surrender

A forfeiture of shares under the preceding Articles shall include all dvidends declared in
respect of the forferited shares and not actually paid before the forfeiture

When any share has been forfeited in accordance with these Articles, notice of the
forferture shall forthwith be given to the holder of or the person entitled by transmission
to the share, as the case may be, and an entry of such notice having been given, and of
the forfeiture with the date thereof, shall forthwith be made in the Register opposite to
the entry of the share, but no forfeiture shall be In any manner invalidated by any
omission or neglect to give such notice or to make such entry as aforesaid
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Every share upon being forfeited shall thereupon become the property of the Company
and within the period of three years from the forfeiture may be sold, re-allotted (subject
to the prowisions of these Articles) or otherwise disposed of, either to the person who
was before the forferiture the holder thereof or entitled thereto, or to any other person,
upon such terms and in such manner as the Directors shall think fit including the
remission of the whole or any part of the interest made payable by the next foltowing
Article, and at any time before such a sale, re-allotment or disposition the forfeiture may
be annulled or cancelled on such terms and condittons as the Directors think fit The
Directors may, If necessary, authorise some person to transfer a forffeited share to any
other person as aforesaid If within such peniod of three years the share has not been
soled, re-allotted or otherwise disposed of, the Directors shall at the end of such period
of three years cancel the share and shall diminish the amount of the authonsed and
issued share capital by the nominal amount of the share so cancelled and shall comply
with all the provisions of Part V of the 1985 Act so far as the same may apply

The holder of or the person enttled by transmission to a share which has been forfeited
shall cease to be a member or person entitled in respect of such share and shall
surrender to the Company for cancellation the certificate for the share forfeited but shall
notwithstanding the forfeiture be hable te pay the Company all calls made and not patd
on such share at the time of forfeiture, with interest thereon to the date of payment at
such rate, not exceeding 15 per cent per annum, as the Directors shall think fit, in the
same manner In all respects as if the share had not been forfeited, and to satisfy all {if
any) the claims and demands which the Company rmight have enforced in respect of the
share at the time of forfeiture without any deduction or allowance for the value of the
share at the time of forfeiture or for any consideration received on its disposal

The forfeiture of a share shall involve the extinction at the time of forfeiture of all interest
in and all clams and demands against the Company In respect of the share and all
other nghts and liabilities incidental to the share as between the person whose share 1s
forfeited and the Company, except only such of those nghts and habilities as are by
these Articles expressly saved, or as are by the Statutes given or imposed in the case of
part members

A statutory declaration in writing that the declarant 1s a Director or Secretary of the
Company, and that a share has been duly forfeited in pursuance of these Articles, and
stating the time and date when it was forfeited, shal!, as against all persons claiming to
be entitled to the share, be conclusive evidence of the facts theren stated, and such
deciaration together with a certificate for the share under the Common Seal or under the
Secunties Seal delivered to the person to whom the same Is sold, re-allotted or
otherwise disposed of, shall (subject to the execution of any necessary transfer)
conshtute a good title to the share, and the new holder thereof shall be discharged from
all calls made prior to such sale, re-allotment or disposal and shall not be bound to see
to the application of the purchase money, If any, nor be bound to see to the regulanty or
validity of, nor shall his title to the share be affected by the omission, irregulanty or
invalidity 1n or relating to or connected with the proceedings in reference to the forfeiture,
sale, re-allotment or disposal of the share
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LIEN ON SHARES

The Company shall have a first and paramount lien on every share (not being a fully
paid up share) registered in the name of any person (whether singly or jointly with any
other person or persons) for all amounts due {whether actually or contingently and
whether presently payable or not) to the Company in respect of that share, whether
before or after notice to the Company of any equitable or other interest of any person
other than such holder, and notwithstanding that the same are joint debts or liabilities of
such holder or his estate and any other person whether a member of the Company or
not The Directors may however, at any time declare any share to be exempt, wholly or
partally, from the provisions of this Article  The Company's lien (if any) on a share shall
extend to all dividends or other moneys payable thereon or in respect thereof

For the purposes of enforcing such hen the Directors may sell all or any of the shares
subject thereto in such manner as they think fit, but no sale shall be made unless some
sum In respect of which the lien exists 1s presently payable, nor untl a notice in writing
stating the amount presently due and demanding payment, and giving notice of
intention to sell in default, shall have been served in such manner as the Directors shall
think fit on such member or the person (if any) entitied by transmission to the shares,
and default in payment shall have been made by him for seven days after such notice

The net proceeds of any such sale (after payment of all costs and expenses of sale)
shall be applied in or towards sahsfaction of the amount presently due, and the residue
(f any) shall (upon surrender to the Company for cancellation of the certificate for the
shares sold) be paid to the member or the person (If any) entitled by transmission to the
shares PROVIDED ALWAYS that the Company shall be entitled to a lien upon such
residue in respect of any amounts due to the Company n respect of the shares but not
presently payable like to that which it had upon the shares iImmedately before the sale
thereof

Upon any such sale as aforesaid, the Directors may authorise some perscn to transfer
the shares scld to the purchaser and may enter the name of the purchaser in the
Register as holder of the shares, and the purchaser shall not be bound to see the
application of the purchase money, nor be bound to see to the regulanty or validity of,
nor shall s title to the shares be affected by any omission, rregulanty or invalidity in or
relating to or connected with the proceedings In reference to the sale or transfer of the
shares, and after his name has been entered in the Register the validty of the sale shall
not be impeached by any person, and the remedy of any person aggneved by the sale
shall be in damages only and against the Company exclusively

CONVERSION OF SHARES INTO STOCK

The Company may, from time to time, by Ordinary Resolution, convert all or any of its
paid up shares into stock and may from time to time, in ke manner, reconvert any such
stock into paid up shares of any denomination

When any shares have been converted into stock the several holders of such stock may
transfer therr respective interests therein, or any part of such interest, in such manner as
the Company in General Meeting shalt direct, but in default of any such direction in the
same manner and subject to the same regulations as and subject to which the shares
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from which the stock arose might previously to conversion have been transferred, or as
near thereto as circumstances will admit But the Company in General Meeting, or,
failing a resolution of a General Meeting, the Directors, may from time to time fix the
minimum amount of stock transferable, and restrnict or forbid the transfer of fractions of
that muinimum PROVIDED THAT the minimum shall not exceed the nominal amount of
the shares from which the stock arose, and may prescribe that the stock 1s to be divided
and transferable in units of corresponding amount

The several holders of stock shall be entitled to participate in the divdends, profits and
assets of the Company according to the amount of therr respective interests in such
stock, and such interest shall, in proportion to the amount thereof, confer on the holders
thereof respectively the same pnvileges and advantages for the purpose of voting at
meetings of the Company and for other purposes as If they held the shares from which
the stock arose, but so that none of such privileges or advantages, except the
participation n the dividends, profits and assets of the Company, shall be conferred by
any such aliquot part of stock as would not, If existing in shares, have conferred such
privileges or advantages

All such provisions of these Articles as are applicable to paid-up shares shall apply to
stock, and in all such provisions the words “share” and “shareholder” shall include
"stock” and “stockholder” respectively

GENERAL MEETINGS

The Company shall in each year hold a General Meeting as its Annual General Meeting
in addition to any other General Meeting in that year, and shall specify it as such in the
notices calling i, and not more than fifteen months shall elapse between the date of one
Annual General Meeting of the Company and that of the next The Annual General
Meeting shall be held at such time and place as the Directors shall appoint

The Directors may call a General Meeting (other than an Annual General Meeting)
whenever they think fit, and General Meetngs shall also be convened on such
requisition, or in defauit may be convened by such requisitions, as provided by the
Statutes If at any time there are not within the United Kingdom sufficient Directors
capable of acting to form a quorum, any Director or, if there 1s no Director within the
United Kingdom, any two members of the Company, may convene an General Meeting
in the same manner as nearly as possible as that in which meetings may be convened
by the Directors

Twenty-one clear days notice in writing at the least of every Annual General Meeting
and fourteen clear days notice in writing at the least of every other General Meeting,
specifying the place, the day and the hour of meeting, and In the case of special
business the general nature of such business, shall be given 1n manner hereinafter
mentioned to such persons, including the Auditors, as are under the provisions
hereinafter contained or under the Statutes entitled to receive notices from the Company,
but the accidental omission give such notice to or the non-receipt of such notice by any
person entitled to receive the same shall not invalidate any resolution passed or
proceeding had at any such meeting Every notice of a General Meeting shall comply
with any requirements of the Statutes as regards the notification to members of theirr
nghts as to the appaintment of proxies
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A General Meeting shall, notwithstanding that it 1s called by a shorter notice than that
specified in the last preceding Article, be deemed to have been duly called if it 1s so
agreed by such number of members entitied or having a nght to attend and vote thereat
as 1s prescribed by the Statutes

A Drrector shall be entitled to receive notice of and to attend and speak at all General
Meetings of the Company and at all separate General Meetings of the holders of any
class of shares in the capital of the Company

PROCEEDINGS AT GENERAL MEETINGS
The ordinary business of the Annual General Meeting shall be
(a) to sanction or declare dividends,

(b) to consider the documents required by the Statutes to be compnsed in the
accounts of the Company,

() to re-appoint Directers or appoint Directors 1n the place of those retirng by
rotation or ceasing to hold office by virtue of Article 101,

(d) to re-appoint retinng Auditors (other than auditors last appointed otherwise than
by the Company in General Meeting),

(e) to fix, or to fix the manner of determining, the remuneration of the Auditors, and

(f to renew or to vary (or both) the authonty for the purposes of Section 80 of the
1985 Act contained in Article 18 (the Directors’ authonty to allot unissued shares
of the Company up to a specified amount)

All other bustiness transacted at an Annual General Meeting, and all business
transacted at any other General Meeting, shall be deemed to be special

No business shall be transacted at any General Meeting unless a quorum 1s present
when the meeting proceeds to business Save as in these Articles otherwise provided
two persons entitled to vote at the meeting each being a member shall be a quorum for
all purposes

if within half an hour after the time appointed for the holding of a General Meeting a
quorum 1s not present, the meeting, If convened on the requisition of members shall be
dissalved In any other case it shall stand adjourned to the same day In the next week
(unless such day shall be a public hchday when it shall stand adjourned to the next
working day following such holiday), at the same time and place, or to such other day
and at such other time and place as the Directors may determine, and If at such
adjourned meeting a quoruem 1s not present within fifteen minutes after the time
appointed for holding the meeting the member or members (whatever theirr number)
present in person or by proxy and entitled to vote at the meeting shall become a quorum

The Chairman {if any), faling whom the Deputy Chairman (if any), of the Board of
Directors shall preside at every General Meeting, but If there be no such Charman or
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Deputy Chairman, of it at any meeting neither shall be present wthin fifteen minutes
after the time appointed for helding the same, cr shall be present but unwilling to act as
Charrman of the meeting, the Directors present shall choose cne Director, or If no
Director be present, or If all the Directors present decline to take the charr, the members
present shall choose one of themselves, to be Chairman of the meeting

The Charrman of the meeting may, with the consent or any meeting at which a quorum
Is present, and shall, If so directed by the meeting, adjourn the meeting from time to
tme and from place to place, as the meeting shall determine, but so that no
adjournment of 2 meeting or adjourned meeting shall be for a period exceeding twenty-
eight days from the date of the meeting or the last adjournment thereof as the case may
be Whenever a meehng 15 adjourned for fourteen days or more, seven clear days
notice at the least of the adjourned meeting, specifying the place and time of the
meeting, shall be given as In the case of an ornginal meeting, but 1t shall not be
necessary to specify in such notice the nature of the business to be fransacted at the
adjourned meeting Save as aforesaid, the members shall not be entitled to any notice
of an adjournment or of the business to be transacted at any adjourned meeting No
business shall be transacted at any adjourned meeting other than the business which
might have been transacted at the meeting from which the adjournment took place

If an amendment be proposed to any motion under consideration but shall in good faith
be ruled out of order by the Chairman of the meeting the subsequent proceedings on
the motion shall not be invalidated by any error in such ruling In the case of a
resolution proposed as a Special Resolution no amendment thereto (other than a mere
clerical amendment to correct a manifest error in the notice relating thereto) may in any
event by considered or voted upon

At any General Meeting a resolution put to the vote of the meeting shall be decided on a
show of hands, unless before or upon the declaration of the result of the show of hands
a poll1s demanded

(a) by the Chairman of the meeting, or
(b) by at least three members having the nght to attend and vote at the meeting, or
{c} by a member or members representing not less than one-tenth of the total

voting nights of all the members having the nght to vote at the meeting, or

(d) by a member or members holding shares conferrng a nght to vote at the
meeting, being shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid up on all the shares conferning that
night

Unless a poll 1s so demanded (and the demand i1s not withdrawn) a declaration by the
Charrman of the meeting that a resolution has been carried, or carried unammously, or
by a particular majority, or lost, or not carned by a particular majonty, and an entry to
that effect in the book containing the minutes of the proceedings of the Company shall
be conclusive evidence of the fact without proof of the number or proportion of the votes
recorded In favour of or against such resolution A demand for a pofl may be withdrawn
and a demand so withdrawn shall not be taken to have invalidated the result of a show
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of hand declared before the demand was made If a poll Is demanded before the
declaration of the result of a show of hands and the demand 15 so withdrawn, the
meeting shall continue as If the demand had not been made

The instrument appointing a proxy to vote at a meeting shall be deemed to confer
authonty to demand or join in demanding a poll, and for the purposes of the last
preceding Article a demand by a person as proxy for a member shall be the same as a
demand by the member

No poll shall be demanded on the election of a Chairman of a meeting or on any
question of adjournment of the meeting

A poll validly demanded shall be taken forthwith or at such later time (within fourteen
days) and at such place and in such manner as the Chairman of the meeting shall direct,
and the result of the poll shall be deemed to be the resclution of the meeting at which
the poll was demanded No notice need be given of a poll, even though not taken
immediately The Chairman of the meeting may appoint scrutineers (who need not be
members) for the purpose of taking a poll and may fix a time and place for declaring the
result of the poll

In the case of an equality of votes, either on a show of hands or on a poll, the Chairman
of the meeting shall be entitled to a further or casting vote in addition to any other vote
he may have

The demand for a poll shall not prevent the continuance of a meeting for the transaction
of any business other than the question on which a poll has been demanded

VOTES OF MEMBERS

Subject to any special nghts or restrictions as to voting attached to shares by or in
accordance with these Articles, at any General Meeting on a show of hands every
member who 15 present in person or by proxy shall have on vote and on a poll every
member who 1s present Iin person or by proxy shall have on vote for every share of
which he 15 the holder

PROVIDED THAT —

(A) The First Preference Shares shall entitle the holders thereof tc receive notice of
and to attend all General Meetings but shall not entitle the holders in respect of
their holdings of such shares to vote at any General Meeting unless either

{1 at the date of the notice or requisition convening the meeting the fixed
cumulative dividend on the First Preference Shares 1s six months In
arrear after any date fixed for payment thereof as aforesaid, or

(u) the business of the meeting includes the consideration of a resclution
for
(a) reducing the share capital of the Company, or
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(b) winding up the Company,
(c) the sale of the undertaking of the Company, or

(d) varying or abrogating any of the special rights attached to the
First Preference Shares, or

(e) altering the restrictions on the powers of the Directors to borrow
contained 1 Article 123

(B) The Second Preference Shares shall entitte the holders thereof to receive
notice of and to attend all General Meetings but shall not entitle the holders in
respect of therr holdings of such shares to vote at any General Meeting unless

either

{n at the date of the notice or requisition convening the meeting the fixed
cumulative dividend on the Second Preference Shares 1s six months in
arrear after any date fixed for payment thereof as aforesaid, or

{n the business of the meeting includes the consideration of a resolution
for
(a) reducing the share capital of the Company, or

(b} winding up the Company,
(c) the sale of the undertaking of the Company, or

{d) varying or abrogating any of the special nghts attached to the
Second Preference Shares, or

(e) altering the restrnictions on the powers of the Directors to borrow
contained n Article 123

A member who Is a patient for the purposes of any statute relating tc mental health or in
respect of whom an order has been made by any Court having unisdiction for the
protection or management of the affarrs of persons incapable of managing their own
affairs shall not be entitled to vote at a meeting 1in person, whether on a show of hands
or on a poll, but may vote at a meeting, whether on a show of hands or on a poll, by his
receiver, committee, curator bonis, or other person authonsed tn that behalf whether by
virtue of appointment by such Court or otherwise, and such last-mentioned persons may
give their votes by proxy on a poll PROVIDED THAT not less than forty-eight hours
before the time fixed for holding the meeting or adjourned meeting or the taking of the
pall at which 1t 1s desired to vote, such evidence as the Directors may require of the
authonty of the person claiming to vote shall have been deposited at the Transfer Office
or at such other place within the United Kingdom as may be specified for the purpose in
the notice convening the meeting

If two or more persons are Jointly entitled to a share, then, in voting upon any question,
the vote of the sentor who tenders a notice, whether in person or by proxy, shall be
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accepted to the exclusion of the votes of the other registered holders of the share, and
for this purpose senionty shall be determined by the order in which the names stand In
the Register in respect of that share

Save as herein expressly provided, no member, other than a member duly registered
who shall have paid everything for the time being due from him and payable to the
Company in respect of tus shares, shall be entitted to vote on any question either
personally or by proxy at any General Meeting

Votes may be given etther personally or by proxy A proxy need not be a member of the
Company A member may appoint more than one proxy to attend on the same occasion

On a poll taken at a meeting of the Company or at a meeting of any class of members a
member entitled to more than one vote need not, iIf he votes, use all his votes or cast all
the votes he uses in the same way

Any corporation which 1s a member of the Company may authonse any person to act as
it representative at any meeting of the Company or of any class of members thereof,
and such representative shall be entitied to exercise the same powers on behalf of the
carporation, which he represents as If the corporation were an indwdual shareholder,
and such corporation shall for all purposes of these Articles be deemed to be present in
person at any meeting at which any such representatve 15 present  Any such
authorisation in wrnting purperting to be signed by an officer of or other person duly
authonised for the purpose by the said corporation shall be conclusive evidence of the
authonty of the representative to act on behalf of the corporation

No objection shall be raised to the admissibility of any vote except at the meeting or
adjourned meeting at which the vote objected to I1s given or tendered, and every vote
not disallowed at such meeting shall be vahd for all purposes Any such objection duly
raised shall be referred to the Charrman of the meeting, whose decision shall be final
and conclusive

PROXIES

Any instrument appointing a proxy shall be in any commeon form or in such other form as
may be approved by the Directors, but shall be in wnting, executed by or on behalf of
the appointor or If such appointor is a corporation either under its common seal or under
the hand of an cfficer, attorney or other person duly authonsed in that behalf to sign the
same

The nstrument appointment a proxy and any authority under which it 1s signed, or a
copy of such authonty certfied notarally or in some other way approved by the
Directors or such other copy or evidence thereof as the Directors in theirr absolute
discretion shall approve, any such approval being given either generally or in any
specific case, shall be deposited at the Transfer Office, or at such other place within the
United Kingdom as 1s specified in the notice of the meeting or 1n the form of instrument
of proxy i1ssued by the Company, at least forty-eight hours before the time appointed for
holding the meeting or adjourned meetng at which the person named in such
instrument proposes to vote, or in the case of a poll, not less than forty-eight hours
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before the time appointed for the taking of the poll, and n default the instrument of
proxy shalf not be treated as vahd

A vote given or poll demanded in accordance with the terms of an instrument appointing
a proxy shall be vahd notwithstanding the previcus death or incapacity of the appointor
or revocation of the proxy or of the authority under which it was executed, or the transfer
of the share In respect of which the vote s given, provided no intimation in writing of the
death, incapacity, revocation or transfer shall have been recewved at the Transfer Office
one hour at least before the time fixed for holding the meeting or adjourned meeting or,
in the case of a poll, before the time appointed for the taking of the poll at which the
proxy 1s used

No instrument appointing a proxy shall be valid after the expiraton of twelve months
from the date named in it as the date of its execution, except at an adjourned meeting or
on a poll demanded at a meeting or an adjourned meeting in cases where the meeting
was originally held within twelve months from such date

DIRECTORS

Until otherwise determined by the Company by Ordinary Resolution, the number of
Directors shall not be less than three The shareholding qualification for Directors may
be fixed by the Company in General Meeting, and unless and until so fixed no
qualfication shall be required A Director may act before obtaining his qualification, but
if not already qualified he shall obtain his qualification within two months from the date
of his appointment

Until otherwise determined by the Company in General Meeting the ordinary
remuneration of the Directors shall not exceed a rate of £50,000 per annum In
aggregate (exclusive of value added tax, If applicable) payable only to the non-
executive Directors of the Company, namely those Directors of the Company who are
not for the time being employed by or holding executive office with the Company or any
of its subsidiaries, and, subject thereto, the amount of the ordinary remuneration
payable to each of the non-executive Director shall be determined by the Directors
Remuneration payable pursuant to this Article may be deemed to accrue from day to
day

The Directors shall also be entitled to be repad all travelling, hotel and other expenses
reasonably incurred by them in and about the business of the Company, including their
expenses of travelling to and from meetings of the Directors or of committees of the
Directors or meetings of the Company, or of the holders of shares of any class n the
capital of the Company

The Directors may grant special remuneration to any Director who, being called upon,
shall be willing to render any executive, special or extra services to the Company, or to
go or reside abroad in connection with the conduct of any of the affairs of the Company
Such special remuneration may be made payable to such Director in addition to or in
substitution for his ordinary remuneration as a Director, and may be made payable by a
lump sum or by way of salary or commission or participation in profits, or by any or all of
those modes or otherwise
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APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors may from time to time appoint any other person to be a Director, either to
fill a casual vacancy or as an additional Director Any Director appointed under this
Article shall hold office only until the Annual General Meeting followtng next after his
appointment, when he shall retire, but shall be eligible for electton as a Director at that
meeting Any Director who retires under this Article shall not be taken into account In
determining the rotation of retirement of Directors

The continuing Director or Directors at any time may act, notwithstanding any vacancy
in their body PROVIDED ALWAYS that in case the Directors shall at any time be or be
reduced in number to less than the minimum number fixed by or in accordance with
these Articles, it shall be lawful for him or them to act for the purpose of filing up
vacancies in their body or calling a General Meeting of the Company, but not for any
other purpose If there be no Director able or willing to act, any two members may
summon a General Meting for the purpose of appointing Directors

Subject to the provisions of these Articles, at the Annual General Meeting in every year
cne-third of the Directors (excluding any Directors in any event retinng pursuant to
Article 101 or Article 112) for the time being, or if their number 1s not a multiple of three
then the number nearest to but not exceeding one-thrd shall retire from office
PROVIDED THAT if in any year the number of Directors who are subject to retirement
by rotation shall be two, one of such Directors shall retire, and if in any year the number
of Directors subject to retirement by rotation shall be one only, that Director shall retire

The number of Directors to retire by rotation at the Annual General Meeting In
accordance with the provisions of the last preceding Article shali be reduced by the
number of Directors, if any, (not being Directors required to retire by rotation or
otherwsse at that Annual General Meeting) who are entitled to retire and do retire at that
Annual General Meeting and who do not wish to offer themselves for re-election

The Directors to retire at the Annual General Meeting In every year shall be the
Directors who have been longest In office since their last appointment or re-appointment
As between Directors who became cr were last re-appointed Directors on the same day,
the Directors to retire shall in the absence of agreement be selected from among them
by lot A Director retiring by rotation shall be eligible for re-appotntment and shall act as
a Director throughout the meeting at which he retires

The Company may, at the meeting at which any Director retires by rotation, by Ordinary
Resolution fill up the vacated office by electing thereto the retirng Director or (subject to
the provisions of the Statutes) some other person, and in default the retiring Director, I
willing to act, shall he deemed to have been re-appointed, except in any of the following
cases

(a) where at such meeting it 1s expressly resolved not to fill up such office, or a
resolution for the re-election of such Director 1s put to the meeting and not
passed, or

{b) where before such meting such Director has given notice n writing to the

Company that he 1s unwilling to be re-elected, or
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{c) where the default 1s due to the moving of a resclution In contravention of the
next following Article, or

{d) where such Director has attained any retinng age by or pursuant to these
Articles or otherwise made applicable to him as a Director

At a General Meeting a motion for the appointment of two or more persons as Directors
of the Company by a single resolution shall not be made unless a resolution that it shall
be so made has been first agreed to by the meeting without any vote being given
against it

(1) No person not being a Director retinng at the meeting shall, unless
recommended by the Directors for election, be eligible for election to the office of
Director at any General Meeting unless, within the prescribed time before the day
appointed for the meeting, there shall have been served upon the Company notice in
writing by some member (not being the person to be propased) duly qualfied to be
present and vote at the meeting for which such notice 1s given, of his intention to
propose such person for election, and also notice 1n writing, signed by the person to be
proposed, of his wilingness to be elected

(2) The prescribed time above mentioned shall be such that, between the date
when the notice 1s given, or deemed to be given, and the day appointed for the meeting,
there shall be not less than six nor more than twenty-eight clear intervening days

The Company may from time to ime in General Meeting increase or reduce the number
of Directors, and subject to Article 107(1}, may make the appointments necessary for
effecting any such increase, and may determine in what rotation such increased or
reduced number shall go out of office

in addition and without prejudice to the provisions of the Statutes, the Company may by
Special Resolution remove any Director before the expiration of his penod of office, and
may, If thought fit, but subject to Article 108(1) by Ordinary Resolution appoint another
person in his stead, any person so appointed shall retain his office so long only as the
Director in whose place he 1s appointed would have held the same If he had not been
removed, but shall be eligible for re-election Such removal shall be without prejudice to
any claim such Director may have for damages for breach of any contract of service
between him and the Company

The office of a Director shall be vacated in any of the following events -

(a) if a receiving order 1s made against him, or he makes any arrangement or
composition with his creditors generally,

(b) if n England or elsewhere an order shall be made by any Court claming
Junisdiction in that behalf on the ground (however formulated) of menta! disorder
for his detention or for the appointment of a curator borns or guardian or for the
appointment of a recewer or other person (by whatever name called) to
exercise powers with regard to his property or affars, and the other Directors
pass a resolution that he has by reason of mental disarder vacated office,
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(€) if he absents himself from meetings of the Directors for a continuous period of
six months without leave of absence from the Directors, and the Directors pass
a resolution that he has by reason of such absence vacated office,

(d) If he 1s or becomes prohibited by law from being or acting as a Director,

(&) If (not being an executive Director holding office as such pursuant to the next
following Article) he shall resign by notice in wniting under his hand delivered to
the Office or tendered at a meeting of the Directors,

(f If he shall tender his resignation at a meeting of the Directors and all the other
Directors present thereat shall resolve to accept the same,

Q) if (not being already qualified) he does not obtain the number of qualfication
shares (if any) required by or pursuant to these Articles within two months after
his appointment, or If at any time after being duly gqualified he ceases to hold
such requisite number of qualification shares

A resolution of the Directors pursuant to Article 111(b} or (c) declaring a Director to have
vacated office as aforesaid shall be conclusive as to the fact and grounds of vacation
stated in the resolution

EXECUTIVE DIRECTORS

The Directors may from time to time appoint any of their number to he the holder of any
executive office or any other employment with the Company or any of its subsidianes
{including but not imited to such offices as Charrman or Chief Executive, Managing
Director or Joint Managing Director or ther deputies) for such period and upon such
terms as they think fit and, subject to the provisions of any agreement entered into In
any particular case, may revoke or terminate such appointment, but without prejudice to
any clarm such Director may have for damages for breach of any contract of service
between him and the Company The holder of any executive office shall recewve such
remuneration (whether by way of salary, commussion or participation n profits, or
otherwise} as the Directors may determine, and either in addition to or In leu of his
remuneration as a Director

The Directors may entrust to and confer upon an Executive Director any of the powers
exercisable by them upon such terms and conditions and with such restrictions as they
think fit, and either collaterally with or to the exclusion of therr own powers, and may
from time to time (subject to the terms of any agreement entered nto 1in any particular
case) revoke, withdraw, alter or vary all or any of such powers

ALTERNATE DIRECTORS

Any Director may appoint any person to be his alternate, and every such alternate shall
(subject to his giving to the Company an address within the United Kingdom at which
notices may be served upon im) be entitled to notice of meetings of the Directors, and
to attend and vote as a Director and be countered towards the quorum at any such
meeting at which the Director appointing him 1s not personally present and where he I1s
himself a Director to have a separate vote at meetings of Directors on behalf of the
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Director he 1s representing in addition to his own vote, and generally at such meetings
to have and exercise all the powers, nghts, duties and authorties of the Director
appointing him PROVIDED THAT no such appointment of any person not being a
Director shall be operative unless and untl the approval of the Directors by a majonty
consisting of not less than two-thirds of all the Directors shall have been given A
Director may at any time revoke the appomntment of an alternate appointed by bim, and
(subject to such approval as aforesaid) appoint another person in his place, and If a
Director shall die or cease to hold the office of Director the appointment of his alternate
shall thereupon cease and determine PROVIDED THAT If any Director retires at any
General Meeting of the Company but I1s re-appointed by or deemed o be re-elected at
the meeting at which such retrement took effect, any appointment made by him
pursuant to this Article which was in force immediately prior to the meeting shall
contnue to operate after the meeting as If he had not so retired Any appoitment or
revocaticn under this Article shall be effected by notice in wnting under the hand of the
Director making the same, and any such notice if sent to or left at the Office shall be
sufficient evidence of such appointment or revocation Every such alternate shall be an
officer of the Company and he shall not be deemed to be the agent of the Director
nominating him  The remuneration of any such alternate shall be payable out of the
remuneration payable to the Director appointing him, and shall consist of such portton of
the last-mentioned remuneration as shall be agreed between such alternate and the
Director appointing him  An alternate Director need not hold any share qualfication

POWERS OF THE DIRECTORS

The bustness of the Company shall be managed by the Directors, who may exercise all
such powers of the Company and do on behalf of the Company all such acts as may be
exercised and done by the Company and as are not by the Statutes or by these Articles
required to be exercised or done by the Company In General Meeting, subject,
nevertheless, to the provisions of the Statutes and of these Aricles and to such
directions (whether or not inconsistent with these Articles) as may be prescribed by the
Company by Special Resolution, but no such direction and no alteration of these Articles
shall invalidate any prior act of the Directors which would have been vald If that
direction or alteration had not been prescribed or made The general powers given by
this Article shall not be imited or restricted by any special authonty or power given to
the Directors by any other Article and a meeting of the Directors at which a quorum Is
present may exercise all powers exercisable by the Directors

The Directors may from time to time and at any time by power of attorney, under the
Common Seal or under the hand of a Director, appoint any company, firm or person or
body of persons, whether nominated directly or indirectly by the Directors, to be the
attorney or aiterneys of the Company for such purposes and wth such powers,
authorties and discretions (not exceeding those vested in or exercisable by the
Directors under these Articles) and for such peried and subject to such conditions as
they may think fit, and any such power of attorney may centain such provisions for the
protection and convenience of persons dealing with any such attorney as the Directors
may think fit, and may also authorse any such attorney to sub-delegate all or any of the
powers, authonties and discretions vested In him

The Directors may make such arrangements as may be thought fit for the management
of the Company's affairs, either in the United Kingdom or elsewhere, and may for this
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purpose (without prejudice to the generality of theirr powers) establish any committees,
jocal boards or agencies and may appoint any persons to be members of such
committees, local boards or agencies and may fix their remuneration and may delegate
to any committee, local board or agency any of the powers, authorties and discretions
vested in the Directors with power to sub-delegate, and may authense the members of
any local board, or any of them, to fill any vacancies therein, and to act notwithstanding
any vacancies, and any such appointment or delegation may be made upon such terms
and subject to such conditions as the Directors may think fit, and the Directors may
remove any person so appointed and may annul or vary any such delegation, but no
person dealing in good faith and without notice of any such annulment or vanation shall
be affected thereby

The Directors may exercise the powers conferred upon the Company by the Statutes
with regard to the keeping of an overseas branch register in any country or territory
specified in Part 1 of Schedule 14 to the 1985 Act where the Company transacts
business and may (subject to the provisions of the Statutes) make and vary such
provisions as they think fit respecting the keeping of any such register

The Office shall be at such place in England and Wales as the Directors shall from time
to time appoint

POWER TO PAY PENSIONS AND TO PROVIDE FOR EMPLOYEES

(1} The Directors may (1) establish and maintain or procure the estabishment and
maintenance of or the participation of the Company in any non-contributory or
contnbutory pension or superannuation or death, disablement, sickness or other benefit
funds or schemes for the benefit of, and give or procure the giving of donations,
gratutties, pensions, allowances or other benefits to, any person who are or were at any
time in the employment or service of any company comprised in the Group, or of any
company which 1s or was a predecessor In business of, or the whole or any part of the
undertaking of which has become mediately or iimmed:ately vested in, the Company or
any such other company as aforesaid, or who are or were at any time Directors or
officers of any such company, and whether or not holding any employment or office
therein and the wives, husbands, widows, widowers, children or step-children under the
age of eighteen years and other relatives and dependants of any such person, (i1)
establish and subsidise or subscribe to any institutions, associations, clubs, or funds
calculated {o be for the benefit of or to advance the interests and well-being of any
company comprised in the Group, or of any such person as aforesaid, and () make
payments for or towards the insurance of any such persons aforesaid, and do any of the
matters aforesaid, either alone or in conjunction with any company comprised i1n the
Group Subject always, If the Statutes shall so require, to particulars with respect to the
proposed payment being disclosed to the members of the Company and to the proposal
being approved by the Company, any Director whether or not holding or whether or not
he has held any such employment or office shall be entitled to participate in and retain
for hus own benefit any such donation, gratuity, pension, allowance or benefit A Director
or former Director shall not be accountable to the Company or the members for any
benefit of any kind conferred under cr pursuant to this Article and the rece(pt of any
such benefit shall not disqualify any person from being or becoming a Director of the
Company
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(2} For the purposes of this Article “the Group” means the Company, its subsichary
companies, any holding company of the Company, any subsidiary of any such holding
company and any other company in which the Company s for the time being directly or
indirectly interested

The Directors are hereby authonsed to exercise (by resolution of a meeting of the
Directors) the power conferred upon the Company by sub-section (1) of Section 719 of
the 1985 Act to make provision out of the profits of the Company available for dividend,
for the benefit of any persons employed or formerly employed by the Company or any of
its subsidianies, being provision In connection with the cessation or transfer to any
person of the whole or part of the undertaking of the Company or that subsidiary

BORROWING POWERS

{1 The Directors may exercise all the powers of the Company to borrow money
and to mortgage or charge its undertaking, property and uncalled capital, or any part
thereof, and subject to these Articles to i1ssue debentures and other secunites The
Directors shall restnct the borrowings of the Company and exercise all voting and other
rights or powers of control exercisable by the Company in relation toits subsidiaries so
as to secure (as regards subsidianies so far as by such exercise they can secure) that,
save with the previous sanction of the Company in General Meeting, no money shall be
borrowed If either

)] the aggregate principal amount outstanding of all moneys borrowed by
the Group (excluding inter-Group borrowings) then exceeds or would as
a result of such borrowing exceed an amount equal to one and one-half
tmes the aggregate of the adjusted share capital and consolidated
reserves, or

() the aggregate principal amount outstanding of all moneys borrowed by
the Group (excluding inter-Group borrowings) and not repayable within
five years from the date on which the same shall have been borrowed
shall exceed an amount equal to the amount of the aggregate of the
adjusted share capital and consolidated reserves

{2) For the purposes of this Article “the Group” means the Company and its
subsidianes for the tme being

{3) For the purposes of this Article “the adjusted share capital and consolidated
reserves” means the aggregate as certified by the Auditors for the time being of the
Company of

0] the amount paid up or credited as paid up on the i1ssued share capital of
the Company, and

() the amount standing to the credit of the reserves of the Company and
its subsidiares including share premium account, capital redemption
reserve and revaluation reserve and plus or minus (as the case may be)
the credit or debit balance on profit and loss account,




(4)

all as shown by the latest audited and consolidated balance sheet of the
Company and its subsidianes but after

{m) adiusting for any vaniation in such paid up share capital, share premium
account and capital redemption reserve and revaluation reserve and
any variation in interests in subsidianies since the date of the latest
relevant audited balance sheet (for which purpose an 1Issue or proposed
i1ssue of share capital for cash which has been underwniten shall be
deemed paid up to the extent that the underwniters are hable therefore
and that such capital will be paid up within six months from the date on
which such underwnting becomes unconditional),

(v} deducting therefrom any amount distnbuted or proposed to be
distributed out of the profits included therein except to the exient that
such distribution 1s attnbutable to the Company or any of its subsidiaries
or has been provided for in such consolidation, and

(v} excluding therefrom amounts attnbutable to mmority nterests in
subsidiaries, amounts provided for deferred taxaton and amounts
attributable to goodwill (other than goodwill arising only on consolidation)
and any other intangible assets

The determination of the Auditors as to the amount of the adusted share capital
and consolidated reserves at any time shall be conclusive and binding on all
concerned, and for the purposes of their computation, the Auditors may at their
discretion make such further or other adjustments (If any) as they think fit
Nevertheless, for the purposes of this Article, the Directors may act in reliance
on a bona fide estimate of the amount of the adjusted share capital and
consoldated reserves at any time and if in consegquence, the imit hereinbefore
contained 1s inadvertently exceeded, an amount of borrowed moneys equal to
the excess may be disregarded until the expiration of three months after the
date on which by reason of a determination of the Auditors or otherwise the
Directors become aware that such a situation has or may have arisen

Save as otherwise provided In this Article, the latest audited balance sheet
adopted as the main or principal balance sheet of the Company or any of its
subsidianes whether prepared on an histonc cost basis or on any other
generally accepted accounting principles shall be definitive for the purposes of
establishing the adjusted share capital and consolidated reserves

For the purposes of the preceding sub-clauses of this Article *moneys

borrowed” when used In relation to the Company and its subsidiaries shall not include
any amounts or obligations for the time being owing by any such companies to any
other of them but shall include any fixed or minimum premium payable on final
redemption or repayment and (subject to the foregoing) shall include the following
except to the extent otherwise taken into account

n the principal amount of any debentures (as defined by the Statutes)
notwithstanding that the same may be or have heen 1ssued in whole or
in part for a consideration other than cash,
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() the outstanding amount of acceptance (not being acceptances for the
purchase or sale of goods In the ordinary course of trading) by any bank
or accepting house under any acceptance credit granted to the
Company or any of its subsidiaries,

() the nominal amount of any 1ssued share capital and the principal
amount of any moneys borrowed the redemption or repayment of which
1s wholly or partly guaranteed or secured or the subject of an indemnity
given by the Company or any of its subsidiaries except in so far as the
benefit of any such guarantee, secunty or indemnity 15 held by the
Company or any of its subsidiaries and so that for this purpose the
expression “guarantee” shall mean any undertaking whether as principal
or secondary debtor to answer for the debt or default of another person,

but shall not include

(v) amounts borrowed for the purposes of redeeming or repaying within six
months of first being borrowed other moneys borrowed by the Company
or any subsidiary (otherwise than from the Company or any other
subsidiary) pending thetr application for that purpose within such period,
ar

(v) the proportion of the excess outside borrowings of a partly-owned
subsidiary which corresponds to the proportion of its equity share capital
held otherwise than by the Company or any other subsidiary and so that
for this purpose the expression “excess outside borrowings” shall mean
s0 much of the borrowings of such partly-owned subsidiary otherwise
than from the Company and its other subsidiaries as exceeds the
amounts If any borrowed from it by the Company and its other
subsidiaries, or

(v1) amounts borrowed by the Company or any subsidiary for the purpose of
financing any contract to the extent that the price receivable under any
such contract 1s guaranteed or insured by the Export Credits Guarantee
Department of the Department of Trade or other insttution carrying on a
similar business, or

(vn)  moneys borrowed by a company becoming a subsidiary after the date of
adoption of this Article and cutstanding on the date 1t becomes a
subsidiary but so that such non-inclusion shall only apply for a period of
six months from the date of such company becorming a subsidiary, or

(viny amounts due n respect of any assets leased by the Company or any
subsidiary under finance leases

(5) No lender or other person dealing with the Company or any of its subsidianies
shall be concerned to see or inquire whether the limit imposed by this Article 1s
observed, and no debt or iability incurred in excess of such limit shall be invaiid and no
security given for the same shall be invalid or ineffectual except in the case of express
notice to the lender or recipient of the security or person to whom the liability is incurred
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at the time when the debt or hability was incurred or the security given that the imit
hereby imposed has been or was thereby exceeded

PROCEEDINGS OF DIRECTORS

The Directors or any committee of Directors may meet together ether in person or by
telephone (provided that alt parties to the meeting can hear each other) for the despatch
of business, adjourn and otherwise regulate therr meetings as they think fit, and
determine the quorum necessary for the transacton of business Until ctherwise
determined by the Directors, two shall be a quorum Questions ansing at any meeting
shall be decided by a majority of votes In case of an equality of votes the Chairman of
the meeting shall have a second or casting vote

A Drrector may, and the Secretary on the requsition of a Director shall, at any time
summon a meeting of the Directors It shall not be necessary to give notice of a
meeting of the Directors to any Director for the tme being absent from the United
Kingdom, unless such a Director has given to the Company an address within the
United Kingdom at which notice may be served upon him, and if an alternate Director 1s
duly appointed to act as alternate for such a Director, notice of such meeting shall be
given to his alternate Director Notice of a meeting of Drrectors shall be deemed to be
duly given to any person If given to him personally or by word of mouth or sent in wniting
to his last known address within the United Kingdom or any other address within the
United Kingdom given to the Company by him for the purpose A Director or an
alternate Director may waive either prospectively or retrospectively notice of any
meeting of the Directors which would otherwise be reguired to be given to him

The Directors may from time to time elect and remove a Charman and Deputy
Charrman the sentor of whom present shall preside at ther meetings but, If no such
Chairman or Deputy Chairman be elected or, If at any meeting the Chairman or Deputy
Chairman be not present within five minutes after the time appointed for holding the
same or shall be present but unwilling to act as chairman of the meeting, a substitute for
that meeting shall be appointed by such meeting from among the Directors present

The Directars may delegate any of their powers, other than the powers to borrow and
make calls, to committees consisting of such member or members of their body as they
think fit Any committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may from time to time be imposed by the Directors
Save as aforesaid, the meetings and proceedings of a committee consisting of more
than one member shall be governed by the provisions of these Articles regulating the
meetings and proceedings of Directors

All acts bona fide done by any meeting of the Directors, or by a committee of Directors
or by any person acting as a Director, shall, notwithstanding it be afterwards discovered
that there was some defect In the appointment or continuance n office of any such
Director or person acting as aforesaid, or that they or any of them were disqualified or
had vacated office or were not entitled to vote, be as vald as If every such person had
been duly appointed or had duly continued in office and was qualfied and had
continued to be a Director and been entitled to vote
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The Directors shall cause proper minutes to be made in books to be provided for the
purpose of all appointments of officers made by the Directors, of the proceedings of all
meetings of Directors and committees of Directors, and of the attendances thereat, and
of the proceedings of all meetings of the Company and of holders of any class of shares
in the Company and all business transacted, resolutions passed and orders made at
such meetings, and any such minutes of such meetings, If purporting to be signed by
the Chairman of such meetings, or by the Chairman of the next succeeding meeting of
the Company or Directors or committee, as the case may be, shall be sufficient
evidence without any further proof of the facts therein stated

A resolution in writing signed or approved by telex, cable or telephone subsequently
confirmed by telex, cable or letter by each Director present within the United Kingdom
throughout the day of circulation of the resolution and enbtled to receive notice of a
meeting of the Directors or by each member of a committee shall be as effective as a
resolution passed at a meeting of the Directors or, as the case may be, of such
committee, duly convened and held, and where in writing signed by more than one
Director or member of a committee may consist of several documents in the ltke form
each signed by one or more of the Directors, or members of the committee concerned
The signature or approval of an alternate Director acting as alternate for any Director
who has not signed or approved the resolution shall be deemed for the purpose of this
Article to be the signature or approval (as the case may be) of the Director for whom the
alternate Director so acts

INTERESTS OF DIRECTORS

(1) A Director may hold any other office or place of profit under the Company
(except that of Auditor) in conjunction with the office of Director and may act by limself
or through his firm in a professiona! capacity te the Company, and, in any such case, on
such terms as to remuneration and otherwise as the Directors may determine, and may
receive such extra emoluments therefor (whether by way of salary, commission or
participation 1n profits or otherwise) as the Directors may determine Such extra
emocluments shall be in additicn to any remuneration provided for by or pursuant to any
other of these Articles A Director may be a customer of the Company and of any
subsidiary of the Company in the ordinary course of its business No Director shall be
disqualified by hs office from entering into any contract, transaction or arrangement with
the Company either in regard to such office or place of profit or as vendor, purchaser or
otherwise, nor shall any such contract, transaction or arrangement (subject, if and as
required by Section 320 of the 1985 Act, to the approval of the Company in General
Meeting) nor shall any contract, transaction or arrangement entered into by or on behalf
of the Company, in which any Director or person connected with him shall be 1in any way
interested, be avaided No Director who enters into any such contract, transaction or
arrangement or who I1s so interested shall be hable, by reason of such Director holding
that office or of the fiduciary relationship thereby established, to account to the
Company or the members for any profit or other benefits realised by any such contract,
transaction or arrangement It shall nevertheless be the duty of any Director who 1s for
the purposes of Section 317 of the 1985 Act in any way, whether directly or indirectly,
interested in any contract, transaction or arrangement, or proposed contract, transaction
or arrangement with the Company (including any transaction or arrangement of the kind
descnbed in Section 330 of the 1985 Act made or to be made by the Company for the




Director or a person connected with the Director) to declare the nature of such interest
at a meeting of the Directors in accordance with Section 317 of the 1985 Act

(2) Save as herein provided, a Director shall not as a Director vote in respect of any
contract, transaction or arrangement or any other proposal whatsoever in which he has
any matenal interest otherwise than by virtue of his interest in shares or debentures or
other securnities of or otherwise in or through the Company A Director shall not be
ceunted in the quorum at a meeting in relation to any resolution on which he 1s debarred
from voting

(3) A Director shall {in the absence of some other material interest than is indicated
helow) be entitled to vote (and be counted in the quorum) in respect of any resolution
concerning any of the following matters, namely

(a) the giving of any security or indemnity to him in respect of money lent or
obligations incurred by him at the request of cr for the benefit of the
Company or any of its subsidianes, or

(b} the giving of any security or indemnity to a third party in respect of a debt
or obligation of the Company or any of its subsidiaries for which he
himself has assumed responsibility in whole or in part under a guarantee
or indemnity or by the giving of secunty, or

(c) any proposal cancerning an offer of shares or debentures or other
secunties of or by the Company or any of its subsidiaries for subscription
or purchase in which offer the Director 1s or 1s to be Interested as a
participant in the underwrniting or sub-underwriting thereof, or

(d) any preposal concerning any other company in which he s interested,
directly or indirectly and whether as an officer or shareholder or
otherwise, howsoever, PROVIDED THAT he 1s not the holder (other than
as bare trustee) of or beneficially interested in 1 per cent or more of the
Issued shares of any class of such company or of any third company
through which his interest 1s derived or of the voting nghts avallable to
members of the relevant company (any such interest being deemed for
the purpose of this paragraph (3) to be a matenal interest in all
circumstances), or

{e) any proposal concerning the adoption, modification or operation of a
superannuation fund or retrement, death, disabilty, sickness or other
benefits scheme under which he may benefit and which has been
approved by or I1s subject to and cenditional upon approval by the Board
of Inland Revenue for taxation purposes, or

(f any arrangement for the benefit of employees of the Company or of any
of its subsidranes under which the Director benefits in a similar manner
to the employees and which does not accord to the Director as such any
privilege or advantage not generally accorded to the employees to whom
such arrangement relates
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(4) Where proposals are under consideration concerning the appointment
(including fixing or varying or recommending the terms of appointment or the
termination thereof) of two or more Directors to offices or employments with the
Company or any company in which the Company 1s interested, such proposals may be
divided and considered In relation to each Director separately and in such case each of
the Directors concerned (if not debarred from voting under paragraph (3)(d) of this
Article) shall be entitled to vote (and be counted in the quorum) 1n respect of each
resolution except that concerning his own appointment

(5) If any question shall anse at any meeting as to the matenality of the interest of a
Director {other than the Chairman of the meeting) or as to the entitlement of any
Director {other than such Chairman) to vote or be counted in the quorum and such
guestion i1s not resolved by his voluntarily agreeing to abstain from voting or not to be
counted in the quorum, such guestion shall be referred to the Chairman of the meeting
and his ruling 1n relation to such other Director shalt be final and conclusive except in a
case where the nature or extent of the interest of the Director concerned as known to
such Director, have not been fairly disclosed

If any question as aforesaid shall arise in respect of the Charrman of the meeting such
guestion shall be decided by a resolution of the Directors (for which purpose such
Chairman shall be counted in the quorum, but shall not vote) and such resolution shall
be final and conclusive except In a case where the nature or extent of the interests of
such Charrman, as known to such Chairman, have not been fairly disclosed

(8) The Company may by Ordinary Resolution suspend, vary or relax the
provisions of this Article to any extent or ratify any contract, transaction or arrangement
not duly authonsed by reason of a contravention of this Article

Any Director may continue to be or become a director, officer, servant or member of or
be otherwise interested In or be a party to any contract, transaction or arrangement with
any other company in which the Company may be interested, and {unless otherwise
agreed) no such Director shall be accountable to the Company or the members for any
remuneration or other benefits received by him as a director, officer, servant or member
of ar from his interest in, or from any such contract, transaction or arrangement with,
any such other company

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

RECORDS FOR INSPECTIONS
The Company shall keep and make avallable for inspections
(a) as required by Section 318 of the 1985 Act copies of memoranda of the

services contracts of Directors (including shadow directors as defined by the
Statutes),




135

136

137

138

(b) as required by Section 325 of the 1985 Act a register of Directors’ interests in
shares or debentures of the Company or any other body corporate being the
Company's subsidiary or holding company or a subsidiary of the Company's
holding company, which register shall be produced and remain open at each
Annual General Meeting, and

(c) as required by Section 211 of the 1985 Act, a register for recording information
received and requirements unposed by the Company pursuant to Sections 198
to 202 and 212 of the 1985 Act relating to the acquisition, disposal or changes
in amounts of and interests in shares in the Company

SECRETARY

The Secretary shall be appointed by the Directors in accordance with the Statutes for
such time at such remuneration and upon such conditions as they may think fit, and any
Secretary so appointed may be removed by them without prejudice to any claim he may
have for damages for breach of any contract of service between him and the Company

Any provision of the Statutes cor these Articles requiring or authorising a thing to be done
by or to a Director and the Secretary shall not be satisfied by its being done by or to the
same person acting both as Director and as, or in place of, the Secretary, but subject
thereto anything by the Statutes or by these Articles required or authonsed to be done
by or to the Secretary may, if the office 1s vacant or there I1s for any other reason no
Secretary available to act, be done by or to any assistant or deputy Secretary or, If there
Is no assistant or deputy Secretary available to act, by or to any officer of the Company
authornsed generally or specially in that behalf by the Directors

SEALS

The Directors shall prowide for the safe custody of the Common Seal, the Securities
Seal and every other seal of the Company, but shall have power from time to time to
destroy the same and to substtute new seals in lteu thereof No such seal of the
Company shall ever be affixed to any instrument except by the authonty of a resolution
of the Directors or of a commitiee of the Directors authorised n that behalf, but such
authority may be of a general nature and need not apply only to specific documents or
instruments

Subject as in this Article provided, either one Director and the Secretary or two Directors
or any two persons authorised by a resoclution of the Directors or of a commitiee duly
authonsed in that behalf shall sign autographically every instrument to which the
Common Seal shall be affixed and n favour of any purchaser or person bona fide
dealing with the Company such signatures hall be conclusive evidence of the fact that
the Common Seal has been properly affixed A resolution of the Directors or of a
committee authorising two persons for this purpose may be of a general nature and
need not apply only to specific documents or instruments Any certificate for shares,
stock or debenture or loan stock (except where the Trust Ceed constituting any stock or
debenture or loan stock provides to the contrary) or representing any other form of
security of the Company to which a seal of the Company s required to be affixed need
not be signed or countersigned by any person
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The Company may have an official seal (being the Securties Seal), as permitted by
Section 40 of the 1985 Act, for sealing securities issued by the Company and for sealing
documents creating or evidencing securities so 1ssued, and any such document to
which the Secunties Seal s affixed need not be signed by any person

The Company may have an official seal for use abroad under the provisions of the
Statutes, where and as the Directors shall determine, and the Company may by wrting
under the Common Seal appoint any agent or commitiee abroad to be the duly
authonised agent of the Company for the purpose of affixing and using such official seal
and may impose such restrictions on the sue thereof as the Directors think fit

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Directors for the purpose
shall have power to authenticate any documents affectng the constitution of the
Company and any resolutions passed by the Company or the Directors or any
committee of the Directors, and any books, records, documents and accounts relating to
the business of the Company, and to certify copies thereof or extracts therefrom as true
copies or extracts, and where any books, records, documents or accounts are
elsewhere than at the Office, the local manager or other officer of the Company having
the custody thereof shall be deemed to be a person appointed by the Directors as
aforesaid

A document purporting to be a copy of a resolution or an extract from the minutes of a
meeting of the Company or the Directors or any committee of the Directors which 1s
certified as such in accordance with the provisions of the last preceding Article shall be
conclusive evidence In favour of all persons dealing with the Company upon the faith
thereof that such resolution has been duly passed or, as the case may be, that such
extract 1s a true and accurate record of a duly constituted meeting of the Company or
the Director or of such committee of the Directors as the case may be

NEGOTIABLE INSTRUMENTS, RECEIPTS ETC

All cheques, promissory notes, drafts, bills of exchange and other negotable or
transferable instruments, and all receipts for moneys paid to the Company shall be
signed, drawn, accepted, endorsed or otherwise executed, as the case may be, in such
manner as the Directors shall from time to time by resolution determine

DIVIDENDS

Subject to any rights or privileges for the time being attached to any shares in the capital
of the Company having preferential, deferred or other special rights in regard to
dividends, the profits of the Company which it shall from tme to time be determined to
distribute by way of dividend shall be applied in payment of dividends upon the shares
of the Company In proportion to the amounts paid up thereon respectively otherwise
than in advance of calls All dividends shall be apportioned and paid pro rata (as nearly
as may be) according to the amounts paid up on the shares dunng any portion or
portions of the penod In respect of which the dividend 1s paid, except that If any share 1s
issued on terms providing that it shall rank for dividend as if paid up (in whole or in part)

OOV




145

146

147

as from a particular date (either past or future), such share shall rank for dividend
accordingly

Subject to these Articles

(a) the Company in General Meeting may sanction or declare dividends, but so that
no larger dividend may be sanctiored or declared than 1s recommended by the
Directors and a declaration by the Directors as to the amount of the profits at
any time available for dividends shall be conclusive, and

(b} the Directors may from time to time, If they think fit, and f in their opinton the
nosition of the Company justifies such payment, pay interm dividends If the
share capital of the Company 1s divided into different classes, the Directors may
pay intenim dividends on shares which confer deferred or non-preferred rights
with regard to dividend as well as on shares which confer preferential nghts with
regard to dividend, but no interim dividend shall be paid on shares carrying
deferred or non-preferred nghts if, at the time of payment, any preferential
dividend 1s 1n arrear The Directors may also pay at intervals settled by them
any dividend payable at a fixed rate If it appears to them that the profits
avallable for distribution justify the payment Provided the Directors act in good
fath they shall not incur any hability to the holders of shares conferning
preferred nights for any loss they may suffer by the lawful payment of an interm
dividend on any shares having deferred or non-preferred rnights

No dividend or other distnbution (as defined in Section 263 of the 1985 Act) shall be
paid

(a) otherwise than out of profits available for the purpose (as defined in the sad
Section 263), and

{b) if at that time the amount of the Company's net assets (as specified in Section
264 of the 1985 Act) 1s less than the aggregate of the Company's called up
share capital and its undistnbutable reserves (as defined in the said Section 264)
as shown by the latest audited accounts of the company or such other accounts
as may be the relevant accounts for the purposes of Secton 270 of the 1985
Act, and

(c) to the extent that such dividend or other distnbution would reduce the amount of
those assets to less than that aggregate as so shown

A General Meeting sanctoning or declanng a dividend may, upon the recommendation
of the Directors, direct payment of such dvidend wholly or in part by the distnbution of
specific assets, and in particular of paid-up shares, debentures or debenture stock of
any other company or in any one or more of such ways and the Directors shall give
effect to such resolution, and where any difficulty arises in regard to the distnbuticn the
Directors may settle the same as they think expedient and in paricular may 1ssue
fractional certificates, and may fix the value for distnbution of such specific assets or
any part thereof, and may determine that cash payments shall be made to any members
upon the basis of the values so fixed, in order to adjust the nghts of members, and may
vest any specific assets in trustees upon trust for the persons entitled to the dividend as
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may seem expedient to the Directors, and generally may make such arrangements for
the allotment, acceptance and sale of such specific assets or fractional certificates, or
any part thereof, and otherwise as they think fit and no valuaton, adjustment or
arrangement so made shall be questioned by any member

PAYMENT OF DIVIDENDS AND OTHER MONEYS

Nec dividend or other moneys payable on or In respect of a share shall bear interest as
against the Company unless otherwise provided by the nghts attached to the same

The Directors may deduct from any dividend or other moneys payable to any member
on or in respect of a share all sums of meney (if any) presently payable by him to the
Company on account of calls or otherwise n relation to shares of the Company

The Directors may retain any dividend or other moneys payable on or In respect of a
share on which the Company has a lien, and may apply the same n or towards
satisfaction of the debts, habilities or engagements in respect of which the lien exists

The payment by the Directors of any unclaimed dividend or other meneys payable on or
in respect of a share into a separate account shall not constitute the Company a trustee
In respect thereof and any dividend unclamed after a perod of twelve years from the
date of declaration of such dividend shall be forfeted and shall revert to the Company
All unclaimed dividends and cother moneys may in the absofute discretion of the
Directors be invested or otherwise made use of by the Directors for the benefit of the
Company until claimed No such unclamed dividend or other moneys shall bear
Interest as aganst the Company

Any dividend or other moneys payable in cash in respect of any share may be paid by
cheque or warrant payable to the order of the member entitied thereto, or (in the case of
Joint holders) of that member whose name stands first on the Register in respect of the
joint holding or to such person as the holder or joint holders or person or persons
entitled by transmission may direct Every such cheque or warrant shall (unless
otherwise directed by the person entitled thereto) be sent by prepaid envelope to the
last registered address of the member entitled thereto, and payment of the cheque or
warrant If purporting to be duly endorsed or, when unendorsed, appearing to have been
duly paid by the banker on whom it 1s drawn, shall be a good discharge to the Company
for all dividends or moneys so paid Every such cheque or warrant shall be sent at the
nsk of the person entitled to the money represented thereby

If the person entitled to a dividend directs that the dividend should be paid to a bank,
nothing in the preceding Article shall prevent the Directors in therr absolute discretion
from making special arrangements for the payment of the dividends receivable by such
banker

If several persons are registered as joint holders of any share, or are entitled jointly by

transmission to a share, any one of them may give effectual receipts for any dividend or
other moneys payable on or In respect of the share
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CAPITALISATION OF RESERVES

The Company in General Meeting may, upon the recommendation of the Directors,
resolve that it 1s desirable to capitalise all or any part of the amount for the time betng
standing to the credit of any of the Company’s reserve accounts or to the credit of the
profit and loss account or of any capital redemption reserve or share premium account
and accordingly that such amount be set free for distribution and appropnated to the
holders of the Ordinary Shares 1n accordance with their nghts and interests in the profits
on the footing that the Ordinary Shareholders become entitled thereto as capital and
that all or any part of such capitalised fund be applied either i paying up in full unissued
shares of the Company or, except in the case of a capitalisation of any amount standing
to the credit of any capital redemption reserve or share premium account or other
undistributable reserve, in paying in full unissued debentures of the Company, and that
such shares or debentures be allotted and distributed among the Ordinary Shareholders
in accordance with therr nghts and interests in the profits of the Company or expecting
as aforesaid in or towards paying up ameounts for the time being unpaid on any shares
held by the Ordinary Shareholders respectively or so far as the relevant amounts are
distributable partly in one way and partly in another PROVIDED THAT in the case where
any amount 1s applied in paying up in full debentures of the Company or in or towards
paying up amounts for the time being unpaid on any shares of the Company the amount
of the net assets of the Company at that time 15 not less than the aggregate of the called
up share capital of the Company and its undistnbutable reserves and would not be
reduced below that aggregate by the payment thereof as shown in the latest audited
accounts of the Company or such other accounts as may be the relevant accounts for
the purposes of Section 270 of the 1985 Act

Whenever a resolution 1s passed in pursuance of the last preceding Article and subject
to these Articles and to the Statutes, the Directors shall make all appropnations and
applications of the amount resolved to be capitalised thereby, and all allotments and
issues of fully pard shares or debentures, If any, and generally shall do all acts and
things required to give effect thereto, with full power te the Directors to make such
provision by the 1ssue of fraction certificates or by payment in cash or the accrual of the
benefit to the Company rather than to the sharehclders concerned or otherwise as they
think fit in the case of shares or debentures becoming distributable in fractions, and also
to authonse any person to enter on behaif of all the members entitled thereto into an
agreement with the Company providing for the allotment to them respectively, credited
as fully paid up, of any further shares or debentures to which they may be entitled upon
such capitalisation, or (as the case may require) for the payment up by the Company on
their behalf, by the application thereto of their respective proportions of the profits or
reserves resolved to be captalised, of the amounts or any part of the amounts
remaining unpaid on their existing shares, and any agreement made under such
authonty shall be effective and binding on all such members

ACCOUNTS

The Directors shall cause to be kept accounting records sufficient to give a true and fair
view of the state of the Company's affairs and to show and explain its transactions in
accordance with the Statutes The accounting records shall be kept at the Office, or,
subject to the provisions of the Statutes, at such other place or places as the Directors
shall think fit, and shall always be open to inspection by the officers of the Company
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The Directors shall from time to time determine whether and to what extent (if any) and
at what times and places and under what cconditions or regulations the accounting
records and books of the Company, or any of them, shall be open to the inspection of
members, and no member (other than an officer of the Company) shall have any right of
Inspecting any accounting record or book or document of the Company except as
conferred by the Statutes or authornised by the Directors or by a resolution of the
Company in General Meeting

(1N The Directors shall from time to time 1n accordance with the Statutes, cause to
be prepared and to be laid before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reperts as are referred to in the
Statutes

(2) Subject as provided In this Article a copy of every balance sheet and profit and
loss account, including every document required by law to be annexed thereto, which 1s
to be laid before the Company in General Meeting, together with a copy of the Auditors'
report and the Directors’ report, shall, not less than twenty-one days previous to the
General Meeting, be sent to each member and to every other person by these Articles
or the Statutes entitled to receive copies of such documents

(3) Paragraph (2) of thus Article shall not require a copy of any document to be sent
to more than one of any persons holding jointly (or by transmission becoeming jointly
entitled to) any shares or to any person of whose address the Company 15 not aware,
but any such person to whom a copy of the documents specified in paragraph (2) of this
Article has not been sent shall nevertheless be entitled to receive a copy free of charge
on application at the Office

AUDIT

The accounts of the Company shall be examined, the consistency therewith of the
Directors’ report considered and the profit and loss account, balance sheet and the
group accounts, If any, exarmined by one or mare properly qualfied Auditor or Auditors in
accordance with the provisions of the Statutes

The appointment, powers, nights, remuneration and dutes of the Auditors shall be
regulated by the Statutes

The Auditors shall be entitled to attend any General Meeting and to receive all notices of
and other communications relating to any General Meeting which any member Is
entitled to receive, and to be heard at any General Meeting on any part of the business
of the meeting which concerns them as auditors

NOTICES

A notice or other document may be served by the Company upon any member either
personally or by sending 1t through the post in a prepaid envelope addressed to such
member at his registered address or by leaving it at that address

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

Any member described in the Register by an address not within the United Kingdom
who shall from time to time give the Company an address within the United Kingdom at
which notices may be served upon him, shall be entitled to have notices served upon
him at such address, but, save as aforesaid and as provided by the Statutes, only those
members who are described in the Register by an address withtn the United Kingdom
shall be enhtled to receive any notices from the Company

If at any time by reason of the suspension or curtalment of postal services within the
United Kingdom the Company 1s unable effectively to convene a General Meeting of the
Company or of the holders of any class of shares in the capital of the Company by
notice sent through the post, any such General Meeting may be convened by notice
advertised once in at least two leading dally newspapers, at least one of which shall be
pubhshed in London such notice shall be deemed to have been duly served on all
persons entitled thereto at noon on the day when the advertisement appears In any
such case the Company shall as soon as practicable after normal postal services within
the United Kingdom are restored send confirmatory copies of the notice by post unless
the time of such posting shall be less than forty-eight hours pror to the time of the
meeting for which such notice I1s given

Any summons, notice, order or other document required to be given to or served upon
the Company, or upon any officer of the Company, may be given or served by leaving
the same or sending it through the post in a prepaid registered letter addressed to the
Company, or to such officer, at the Office

Every person who becomes entitled to a share shall be bound by any notice In respect
of that share which, before his name is entered In the Register, has been duly given to a
person from whom he denves his title

Subject to the provisions of the Statutes any notice or other decument if given or served
by the Company by post shall be deemed to have been given or served at the expiration
of twenty-four hours (or where second-class mail 1s employed, forty-eight hours) after
the letter containing the same I1s posted, and in proving such giving or service It shall be
sufficient to prove that the letter containing the notice or document was properly
addressed and duly posted A notice given by advertisement shall be deemed to have
been served on the day on which the advertisement appears

Any notice or other document served upon or sent to any member in accordance with
these Articles shall, notwithstanding that he be then deceased or bankrupt, and whether
the Company has notice of his death or bankruptcy or not, be deemed to be duly served
or sent in respect of any shares held by him (either alone or jointly with others) untl
some other person Is registered in his stead as the holder or joint holder of such shares,
and such service or sending shall be a sufficient service on or sending to his executors,
administrators or assigns and all other persons (if any) interested in or entitled by
transmission to such shares
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RECORD DATES

Subject to the Statutes and to these Articles the Company or the Directors may fix any
date as the record date for any dividend, distnbution, allotment or issue and such record
date may be on or at any time before any date on which such dwvidend, distribution,
allotment or 1ssue 1s paid or made and on or at any time before or after any date on
which such dividend, distribution, aliotment or 1ssue I1s declared

DESTRUCTION OF DOCUMENTS
The Company may destroy

(a) any share certficate which has been cancelled at any time after the expiry of
one year from the date of such cancellation

{b) any dividend mandate or any vanation or cancellation thereof or any notification
of change of name or address at any time after the expiry of two years from the
date such mandate, vanation, cancellation or notification was recorded by the
Company,

(c) any instrument of transfer of shares which has been registered at any time after
the expiry of six years from the date of registration thereof, and

{d) any other document on the basts of which an entry in the Register 1s made at
any time after the expiry of six years from the date an entry in the Register was
first made n respect of it,

and 1t shall conclusively be presumed in favour of the Company that every share
certificate so destroyed was a valid and effective certificate duly and properly cancelled
and that every instrument of transfer so destroyed was a valid and effective instrument
duly and properly registered and that every other document hereinbefore mentioned so
destroyed was a vald and effectve document in accordance with the recorded
particulars thereof In the books or records of the Company PROVIDED ALWAYS that

(1) the foregoing provisions of this Article shall apply only to the destruction
of a document in good faith and without express notice to the Company
that the preservation of such document was relevant to a claim,

() nothing contained in this Article shall be construed as imposing upon
the Company any lability in respect of the destruction of any such
document earlier than as aforesaid or in any case where the conditions
of proviso (1) above are not fulfilled, and

(n) reference In this Article to the destruction of any document include
references to its disposal In any manner

UNTRACED MEMBERS

(1) The Company shall be entitled to sell as the agent of a member or the person
entitled by transmission from such member at the best price reasonably obtainable any
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share registered in the name of that member PROVIDED THAT the following conditions
are satisfied

(a) for a pernod of twelve years dunng which the Company has made a distnbution
by way of dividend to the holders of ordinary shares of the Company on at feast
three separate occasions no cheque or warrant sent by the Company through
the post in a prepaid envelope addressed to the member or to the person
entitled by transmission to the share at his address on the Register or the last
known address given by the member or the person entitled by transmissson to
which cheques and warrants are to be sent has been cashed and no
communication has been received by the Company from the member or the
person entitled by transmission, and

(b} the Company has at the expraton of the sad penod of twelve years by
adverhsement in two national dailly newspapers and in a newspaper circulating
in the area in which the address referred to in sub-paragraph (a) of this Article 1s
located given notice of its intention to sell such share, and

(c) the Company has not durning the further peniod of three months after the date of
the advertisement and prior to the exercise of the power of sale received any
communication from the member or person entitled by transmission

To give effect to any such sale the Company may appoint any person to execute as
transferor an instrument of transfer of such share or shares registered in the name of
the member and such instrument of transfer shall be as effective as if t had been
executed by the member or person entitled by transmission to such share or shares
The Company shall remain hiable to account to the member or other person entitled by
transmission to such share or shares far the net proceeds of such sale and shall be
deemed to be his debtor, and not a trustee for him in respect of the same

{2) In the event that the Company shall have sent through the post in a prepaid
envelope addressed to a member or to the person entitled by transmission to shares
registered in the name of such member at his address on the Register or the last known
address given by the member or the person entitled by transmission, cheques or
warrants in respect of distnbutions by way of dividend made by the Company and on
two consecutive occasions such cheques or warrants shall not have been cashed or
shall have been returned undelivered, the Company thereafter shall be entitled to
withhold the 1ssues of cheques or warranis to such member or person entitled by
transmission tn respect of distnbutions made by the Company by way of dividend The
Company shall remain liable to account to such member or person entitled by
transmission for the amounts otherwise required to be distnbuted but for the provisions
of this paragraph and shall be deemed to be his debtor, and not a trustee for him in
respect of the same

(3) Any such proceeds or amounts in respect of which the Company remains liable
to account by virtue of this Article shall be carried to a separate account and shall be a
permanent debt of the Company Moneys carned te such separate accounts may eitther
be employed in the business of the Company or invested in such investments {other
than shares of the Company or its holding company if any) as the Directors may from
time to time think fit Such moneys shall not bear interest as against the Company
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WINDING UP

If the Company shall be wound up, whether voluntarily or otherwise, the Liquidator may,
with the sanction of an Special Resolution, and any other sanction required by the
Statutes, divide among the members In specie or kind the whole or any part of the
assets of the Company (whether they shall consist of property of the same kind or not)
and may, for such purpose, set such values as he deems fair upon any property to be
divided as aforesaid and may determine how such dwision shall be carned out as
between the members or different classes of members The Liquidator may, with the
like sanction, vest the whole or any part of the assets of the Company in trustees upon
such trusts for the benefit of the members as the Liquidator, with the like sanction, shall
think fit, and iIf thought expedient any such dwision may be otherwise than n
accordance with the legal rnights of the members of the Company, and in particular any
class may be given preferential or special nghts, or may be excluded altogether or in
part, but In case any division, otherwise than in accordance with the legal nghts of the
members, shall be determined on, any member who would be prejudiced thereby shall
have a nght to dissent and ancillary nghts, as If such determination were by Special
Resolution passed pursuant to Section 582 of the 1985 Act In no such case shall a
member be compelled tc accept any asset upon which there Is a hability

INDEMNITY

(1) So far as the Companies Act 2006 allows, the Company shall be entitled to
indemnify every Director, Secretary or other officer of the Company against all costs,
charges, losses, expenses and habilities incurred by him in the execution andfor
discharge of his duties and/or the exercise of his powers and/or otherwise In relation to
or in connection with his duties, powers or office, and the Company shall be entitled to
provide funds and to do anything which it has power to do under these Articles

{2) Without prejudice to paragraph {1) of this Article the Directors shall have power
to purchase and maintain insurance for or for the benefit of any persons who are or
were at any time Directors, officers or employees of any Relevant Company (as defined
in paragraph (3) of this Article) or who are or were at any time trustees of any penston
fund or employees’ share scheme in which employees of any Relevant Company are
interested, Including (without prejudice to the generality of the foregoing) insurance
against any habiity incurred by such persons in respect of any act or omission In the
actual or purported execution andfor discharge of their duties andfor in the exercise or
purported exercise of therr powers and/or otherwise in relation to ther duties, powers or
offices In relation to any Relevant Company, or any such pension fund or employees’
share scheme

(3) For the purpose of paragraph (2) of this Article “Relevant Company” shall mean
the Company, any holding company of the Company or any other body, whether or not
incorporated, in which the Company or such holding company or any of the
predecessors of the Company or of such holding company has or had any Interest
whether direct or indirect or which 15 In any way alled to or associated with the
Company, or any subsidiary undertaking of the Company or of such other body

(4) For the purposes of paragraphs (1) and (2) of this Article, the Directors shall
notwithstanding anything in Article 131 to the contrary, be entitled to vote and be
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counted in the quorum at a meeting In respect of any resolution concerning the giving of
such indemnity or the purchase and maintenance: of such insurance

SHAREHOLDER RESOLUTIONS AND MEETINGS

Save as expressly stated, the relevant provisions in these Articles concerning
shareholder resolutions and meetings apply in addition, and are subject, to Part 13 of
the Companies Act 2008 (“Part 13"), and in the event of any confict between these
Articles and Part 13, the latter prevails

DIRECTORS’' POWER TO AUTHORISE CERTAIN CONFLICTS OF INTEREST

(1) At any time the Directors may authonse any situation or matter relating to a
particular Director {an “Interested Director”) to which section 175 of the Companies Act
2006 applies (each a “Conflict Matter”}, subject to that section, on such terms (if any) as
they think fit  Any such authonsation (a “Conflict Authonisation™) must be given in writing
pursuant to a resolution of the Board The [hirectors may terminate or withdraw any
such authonsation (a “Conflict Authonsation™) at any time by gwving notice to the
Interested Director

(2) Any terms to which a Conflict Authonsation 1s made subject (“Conflict
Authonisation Terms”) may include (without imitaticn to the previous paragraph), in each
case at the Directors’ discretion, that the Interested Director

1) 15 not obliged to disclose to the Company confdential information
obtained by him (cther than in his capacity as its director or as its
employee or agent, or If the Directors so decide, in any other capacity
that would otherwise oblige him to disclose it to the Company) in any
situation to which the Conflict Authonsation applies, nor to use any such
infermation directly or indirectly for the benefit of the Company, where to
do so would amount to a breach of a duty of confidence, previously
disclosed to the Duectors by the Interested Director, to any third party,
and

(n) may absent himself from any Board discussions, and be excused from
reading any Board papers, relating to the Conflict Matter concerned,

and the Company will not treat anything done, or omitted to be done, by the Interested
Director in accordance with the Conflict Authorisation Terms as a breach of duty under
the following sections of the Companies Act 2006 — section 172 {duty to promote the
success of the Company), section 173 (duty to exercise independent judgement) and
section 174 (duty to exercise reasonable care, skill and diigence} The Interested
Director shall comply with all Conflict Authonsation Terms but shall not be hable, by
reason only of him being a Director, to account to the Company for any benefit received
by him as a consequence of the Conflict Matter concerned

(3) An Interested Director shall be obliged to
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(n disclose to the other directors the nature and extent of his interest in
any Conflict Matter, such disclosure to be made as soon as reasonably
practicable, and

{n act in accordance with any terms, imits or conditions determined by the
Directors under this Article 177

{4) Any Conflict Authonsation gwen by the Directors prior to the time at which
section 175 of the Companies Act 2006 comes into force shall be deemed given, for the
purposes of these Articles, at such time
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