COMPANY NUMBER:-618580

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
APTICLES OF ASSOCIATION

OF

WALKER GREENBANK PLC
{name changed by Special Resclution passed on 25th September 1986)

(adopted by Special Resolution passed on 15th July 1985
as aftered by Special Resolution passed on 25th September 1986
and noting changes to share capital made to 24th June 1992
and as altered by Speci.d Resolution passed on 1st June 1994)

PRELIMINARY

IR The regulations in Table A in the First Schedule to the Companies Act 1862 shall not apply to
the Company,

2. In these Articles, if not inconsistent with the subject or context, the words standing in the first
column of the following table shall bear the meanings set opposite them respectively in the secong

column,
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WORDS

the Statute

these Articles

the Board

the Auditcss

the Group

Subsidiary

the Register

the Office

the Transfer Office

the Seal

the United Kingdom

month

year

in writing
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MEANINGS

the Companies Act 19§85,

these Articles of Association as from time to time altered

by special resolution.

the Directors or any of them acting as the Board of

Directors of the Company.

the auditors for the time being of the Company.

the Company and all of its Subsidiaries for the time
being,

a subsidiary compuny within the meaning contained in

Section 736 of the Statute,

the register of members of the Company,

the registered office of the Company.

the place where the Register is situate for the time being.

the common seal of the Company.

Great Britain and Northern Ireland.

calendar month.

year from st January to 31st December inclusive.

written, or produced by any visible substitute for writing,

or partly one and partly another,
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dividend dividend or bonus,

pakl pmd or eredited as paid,

Words denoting the masculine gender shall include the feminine gender; words denoting the singular

number shall include the plural number and vice versa; words denoting persons shall include corporations.

The expression "Secretary” shall include o joint, temporary or assistant Secretary and any person

appointed by the Board to perform any of the duties of the Secretary,

Save as aforesaid any words or expressions defined in the Statute shall, if not inconsistent with the subject

or context, bear the same meaning in these Articles,

Ali references in these Articles to the Statute, to any section or provision of the Statute or to any other
statute or statutory provision shall be deemed to include a reference to any statutory re-enactment or
modification thereof for the time being in force.

SHARE CAPITAL
CAPITAL
*""3(A) The share capital of the Company is £10,500,000 divided into 60,000,000 ordinary shares of
1 5 p
each ("Ordinary Shares") and 6,000,000 cumulative convertible redeemable preference shares of 25p each

{"Convertible Prefere; . .2 Shares"),

"“3(B) The rights and privileges and limitations and restrictions attaching to the Convertible Preference

Shares are as follows:-

* By Drdinary Resolutions. pussed on IO Junuacy (987, §1th June 1987, 3rd September 1987 and 24th June 1992 the share
capitnl wis increased to £22,500,000 divided into 140,000,000 Ondinary Sheres and 6,000,000 Convertible Preference
Shares,

Substituted by Speeinl Resolution passed on 25th September 1986,
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(1 INCOME AND CAPITAL

) The holders of the Convertible Preference Shares shall be entitled to receive out of the profits of
the Company available for distribution and resolved to be distributed (in priority to any payment of
dividend to the holders of any other class of shares of the Company) a fixed cumulative preferential
dividend at the rate of 6.5p per share per annum (net) such dividend to be payable halfyearly in arrears
by two equal instalments on 2nd Febroary, and 1st August in each year, PROVIDED THAT the first
dividend will be payable on 2nd February, 1987 in respect of the period commencing 21 days after the
date on which an offer made on hehalf of the Company for the whole of the issued share capital of
Greenbank Group PLC becomes unconditional with respect 1o the Preference Election comprised therein
and ending on 2nd February, 1987,

{b) The holders of the Convertible Preference Shares shall (subject to the provisions of Article
3(B)(2)te) below) be entitled on & winding up or other repayment of capital (otherwise than on redemption
of the Convertible Preference Shares pursuant to Article 3(B)(4) below or any other redemption of capita)
duly authorised pursuant to Article 3(B)(4) below) 10 receive in priority to any payment (o the holders
of any other class of shares of the Company out of the assets available for distribution the amount paid
up or credited as paid up thercon plus a premium of 75p per share together with a sum cqual to any
arrears or accruals of the fixed preferential dividend calculated down to the date of such repayment of
capital and to be payable whether or not such dividend has been declared or earned. The holders of the
Ordinary Shares shall next be entitled to a sum equal to the nominal valve paid up or credited as paid up
on each such share after which the holders of the Ordinary Shares shall be entitled to £1,000 per Ordinary
Share. The balance, if any, of the assets available for distribution shall be divided between the holders
of the Convertible Preference Shares and the holders of the Ordinary Shares on the basis that for every
[p paid in respect of each Convertibte Preference Share there shall be paid £1 in respect of each Ordinary

Share.

© The Convertible Preference Shares shall carry no fucther righit to participate in the profits or assets

of the Company.

2) CONVERSION

(a) In each of the years 1988 to 2005 inclusive each holder of Convertible Preference Shares shalt

have the right to convert all or any part of his holding of Convertible Preference Shares into fully paid
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Ordinary Shares of the Company at the cate of 7 Ordinary Shares for every § Convertivle Preference

Shares and the following provisions shall apply 1o such conversion:-

(M The conversion rights shall be exercisable by notice in writing o the Company (a
"Conversion Notice") to be received during the month of Avgust i any of the years 1983 1> 2005 \
inclusive or during such other period determined in accordance with the provisions of Article
JBK2)a)(iv) below (zach such period being hercinafier referred to as a "Conversion Perind” and

the last day of a Conversion Period being hereinafter referred 1o as a "Conversion Date™),

(ii} To be effective, a Conversion Noiice must be given either by completion of the form set

out on the reverse of the relevant share certificate or certificates and delivery of such certificate

or cestificates, or by completion and delivery of such other form of notice as the Directors may

approve, to the office of the Company’s registrars during a Conversion Period together with such

other evidence (if any) as the Directors may reasonably require to prove the title of the person

exercising the right to convert, A Conversion Notice once given shall not be capable of being
. withdrawn without the consent in writing of the Company.

(i)  Conversion of the Convertible Preference Shares may be effected in such manner
permitted by law as the Directors shall from time to time determine and, without prejudice to the
generality of the foregoing, may be effected by the redemption at the same time of Convertible
Preference Shares in accordance with Article 3 (B) (2) (h) below,

(iv)  If, in any of the years 1988 ta 2005 inclusive, the audited consolidated accounts of the
Company for the last completed financial period shall not be despatched to the holders of the
Convertible Preference Shares on or before 31st July, then the Conversion Period shall be the

period of 30 days next following the date of despatch of such accounts.

v) The Company shall give to the holders of the Convertible Preference Shares notice in
writing not less than 28 nor more than 56 days prior to the commencement of the Coznversion
Period in any year reminding them of their right to convert and stating the rate of conversion

applicable and such a notice shall give the name and address of the Company’s registrars.

(vi)  The Company shall not later than the expiration of 28 days next following the relevant

Conversion Date, despateh certificates for the Crdinary Shares resulting from conversion and, if
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{b)

appropriate, certificates for any balance of the Convertible Preference Shares remaining

uncanverted 10 the holders entitled thereto.

fvii}  If any fractions of an Ordinary Share shall arise on conversion, the Ordinary Shares
representing such fractions will be aggregated and sold and the net proceeds of sale will be
distributed pro rata among the persons entitled thereto except that entitlements of less than £2 will

not be so distributed but will be retained for the benefit of the Company.

The fixed cumulative preferential dividend on the Convertibie Preference Shares which zre

converted shall cease to accrue with effect from the last date preceding the relevant Conversion Date on

which such dividend was payable in accordance with Article 3(B) (1)(a) above.

{c)

Any Ordinary Shares resulting from such conversion shall carry the right to receive all dividends

and other distributions declared, made or paid thereon by reference to a record date on or after the

refevant Conversion Date,

(d

ifi-

(i) while any of the Convertible Preference Shares remains capable of conversion an offer
is made to the holders of the Ordinary Share capiial of the Company (or all such shareholders
other than the offeror and/or any body corporate controlled by the offeror andfor any persons
acting in concert with the offeror) to acquire the whole or any part of such issued Ordinary Share

capital; and

(if) the Company becomes aware that the right to cast more than 50 per cent. of the votes
which may ordinarily be cast on a poli at a General Meeting of the Company has or will become
vested in the offeror and/or such body corporate or persons as aforesaid, the Company shall give
written notice to all holders of the Convertible Prefererce Shares of such vesting within 14 days
of its becoming so aware and each such holder shall be entitled within the period of 42 days from
the date of such notice to convert some or all of his Convertibie Prefe er ce Shares into fuily paid
Ordinary Shares on the basis set out in Article 3(b) (2)(a) above, except that the Conversion
Period shall be the said period of 42 days and the Conversion Date in respect of any particular
Convertible Preference Share shall be the day on which the Company shall have received the

relevant share certificate with a duly completed Conversion Notice, At the expiration of the said
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period of 42 days any outstanding Convertible Preference Shares shall cease 10 be capable of
conversion.

(¢ If, while any of the Convertible Preference Shares remains capable of conversion, the Company
is placed in liguidation, the Company shall forthwith give notice thereof in writing 10 the holders of the
Convertible Preference Shares and each such holder shall in respect of all or any of his Convertible
Preference Shares be entitled within 42 days after the date of the resolution for winding up the Company
or {as the case may be) after the date of the Court Order for such winding up (either of such dates being
referred 1o in this Article 3(B) (2)(e) as the "operative date”) by notice in writing to the Company to elect.
to be treated as if his conversion rights had been exercisable and had been exercised on the day
immediately preceding the operative date on the basis set out in Article 3(B) (2)(a) above and in that event
he shall be entitied to be paid in satisfaction of the amount due in respect of such of his Convertibie
Preference Shares as are te be treated as converted a sum equal to the amount to which he would have
become entitied on such liquidation if he had been the holder of the Ordinary Shares to which he would
have become entitled by virtue of such conversion together with any arrears of the fixed cumulative
preferential dividend on such Convertible Preference Shares calculated to the iast date prior to the day
immediately preceding the operative date on which such dividend was payzble in accordance with Article
3(B) (I)(a) above. At the expiration of the said period of 42 days any outstanding Convertible Preference

Shares shall cease to be capable of conversion.

® If, while any of the Convertible Preference Shares remains capable of conversion, the Company
makes to holders of the Ordinary Share capital any issue of fully paid Ordinary Share capital pursuant
to a capitalisation of profits or reserves (including share premium account and capital redemption reserve),
the conversion rate shall with effect immediately after the record date for such capitalisation issue be
adjusted so that the nominal amount of Ordinary Share capital issued per £100 nominal of Convertible
Preference Shares converted (and pro rata for any other amount of Convertible Preference Share capital)

shafl be increased proportionately.

(g) if, while any of the Convertible Preference Shares remains capable of conversion, the Company
makes any offer of Ordinary Share capital for which a listing on The Stock Exchange is obtained by way
of rights to holders of the Ordinary Share capital (the shares so offered being hereinafter referred to as
the "new shares") then on the occasion of each such offer the conversion rate shall be adjusted so that the

nominal amount of Ordinary Share capital to be issued per £100 nominal of Convertibte Preference Shares
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comverted fand pro rata fer any other amount of Convertible Preference Share capital) shall be increased

by an amount equal to'-

Win
+ ik

Qi

where:-

()] A cquals the nominal amount (expressed in pence) of the new shares (including any
fraction of a new share) which would have been offered 10 a holder of £100 nominal of
Convertible Preference Shares had his conversion rights been cxercisable and exercised in sull

immediately before the record date for such offer at the conversion rate then applicabie;

(ii) B equals thc price per share (expressed in pence) av whicli the new shares are being

offered to holders of the Ordinary Share capital; and

(itiy  C equals the average of the middle market quotations (expressed in pence) on The Stock
Exchange (based on the Stock Exchange Daily Official List) for the new shares nil paid during

the period in which the new shures are dealt in on The Stock Exchange, nil paid.

(h) Conversion of the Convertible Preference Shares may be effected 1n such manner as the Board
shall from time to time determine (subject to the provisions of the Statute (as amended)) and without
prejudice to the generality of the foregoing may be effected in accordance with the provisions set out

below:-

() The Directors mpy determine to affect conversion by the redemption of the Convertible
Preference Shares at a price of 100p per share. In the case of a conversion effected by means
of the redemption of Convertible Preference Shares the Board may effect redemption of the
relevant Convertible Preference Shares out of profits of the Company which would otherwise be
available for dividends, out of the proceeds of a fresh issue of shares made for the purpose of
such redemption or in any other manner for the time being permitted by law. In the case of
redemption out of such profits the Board shall apply the redemption monies in the name of the
holder of the Convertible Preference Shares to be converted in subscribing for the appropriate

nominal amaunt of fully paid Ordinary Share capital at such premium (if any) as shall represent
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the amoun: by which the redemption momes exceed the nominal amount of the Ordinary Share
capital (o be subseribed. In the case of redemption out of the proceeds of a fresh issue of shares
the Board may arrange for the issue of the appro-siae nominal amount of Ordinary Share capital

to some person selected by the Board on terms that such person will:

(=) subscribe for such Ordinary Share capital at par or at such premium as shall be
necessary to provide the redemption monies for redemption at the price of 100p per share

of the relevant Convertible Preference Shares; and

(b) renounce the allotment of such Ordinary Share capital in favour of the helder of
the relevant Convertible Preference Shares against payment to such subscriber by the
Company of the redemption monies in respect of the Convertible Preference Shares to be
redeemed.

Any allotment of Ordinary Share capital pursuant to this Article 3(B)(2)(h) shatl be made within

14 days of the relevant Conversion Date,

‘ (ii) The Directors may determine to effect the conversion by means of consolidation and sub-
division. Consolidation and sub-division shall be effected by consolidating the Convertible
Preference Shares held by a shareholder which are subject to a Conversion Notice into one share
(the "Consolidated Share™) and by sub-dividing such Consolidated Share into Ordinary Shares of
15 pence each on the basis of seven Ordinary Shares of 15 pence each for every 125 pence in the
nominal value of the Consolidated Share (and so on up to the nominal amount of the Consolidated
Share). Any fractional entitlements to Ordinary Shares shall be dealt with in accordance with sub-
paragraph 3(B}2){a)(vii) and the balance of the nominal amount of the Consolidated Share shall
be non-voting deferred shares (the "Deferred Shares™) of 1 penny each having the righus set out
in paragraph 3(B)(Z)(h)(iii).

(i)  In the case of a conversion effected by means of consolidation and sub-division as
provided for in sub-paragraph 3(B)(2)(h)(ii}, the hoiders of Deferred Shares arising therefrom
shall be entitled on a return of capital on winding-up or otherwise only to repayment of the
amounts paid up on such shares after repayment of the capital paid up on the Ordinary Shares,
Convertible Preference Shares or Cumulative Redeemuble Preference Shares (if any are in

existence) and the additional payment of £5,000 on each such Ordinary Share and £50 on each
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such Convertible Preference or Cumulative Redeemable Preference Share.  The holders of
Deferred Shares shail not be entitied te any dividend nor 10 any rights to participate in the profits
or assets of the Company aor to reccive notice of or attend or vote at any general meeting of the
Company  Sueh conversion shall be deemed to convey an irrevocable authority on the Company
at uny ume theredfier to appoint any person to ¢xecute un behalf of the holders of Deferred
Shares a transfer thereot to such a person as the Company may determine as custodian and/or on
the Company to purchase or cance! the same (in accordance with the Statute (as amended)) in anty
such case for not more than ¢ne penny for all the Deferred Shares without need to obtain the
sanction of the holders thereol. Pending such transfer and/or purchase the Company may retain
the certificate for such Deferred Shares and the Company may at its option at any time after the
creation of the Deferred Shares redeem ali the Deferred Shares then in issue at a price not
exceeding one penny for all the Deferred Shares redeemed at any one time upon giving the
registered sharcholders of such shares not less than 28 days’ previous notice in writing of its
intention so to do and (ixing a time and place for the redemption, The Deferred Shares will not

be listed on The Stock Exchange,

(i S0 soon as at least 90 per cent. of the Convertible Prefercnce Shares shall have been converted
pursuant to the provisions hereof, the Company shafl be entitied at any time within 30 days after the
Conversion Late on which the said percentage is first reached to give to the holders of the Corvertible
Preference Shares which have not then been converted not less thar 28 days’ notice in writing of that fact
and on the date of expiration of such notice (which shall be regarded as a Conversion Date) the holders
of such Convertible Preference Shares shall be treated as having exercised their conversion rights in
respect of all their Convertible Preference Shares and the foregoing provisions hereof relating to

conversion shall mutatis mutandis apply.

)] The Company shall make appiication to the Council of The Stock Exchange for, and use its best
endeavours to obtain, not later than 14 days after the relevam Conversion Date, the admission to the

Official List of all Ordinary Shares arising froxn conversion of any Convertible Preference Shares.
(k) On the day after the last day on which any Convertible Preference Shares may be converted any

Convertible Preference Shares then unconverted shall automatically be redesignated as Cumulative

Redeemable Preference Shares of 25p each.
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{3} YOTING

The Convertible Preference Shares shall entitle the holders thereof to receive notice of every Geperal
Meeting of the Company, bu. they shall not entitle the holders thereof to attend or vote at any such
General Meeting unless at the date of the notice convening the meeting the dividend on such shares is six
months or more in arrear (and so that for this purpose the dividend shall be deemed to be payable half-
yearly on the dates mentioned in Article 3(B) (1)(a) above) or unless a resolution is to be proposed at such
meeting for the winding up of the Company, the reduction of its share capital or any abrogation or
variation of any of the rights or privileges of the holders of the Convertible Preference Shares and in any
such event the holders thereof shall be entitled to attend and vote at any such General Meeting, and on a
show of hands each holder of Convertible Preference Shares who (being an andividual) is present in
person or {being a corporation) is present by a representative shall have one vote and on a poll each such
shareholder who is present in person or by proxy shall either be entitled to exercise the number of votes
whith he would have been entitled to exercise if ali the Convertible Preference Suares held by him had
been converted into Ordinary Share capital at the conversion rate then applicable or, afier the last

Conversion Date, shall be entitied to one vote per Convertible Preference Share held by him.

C)] REDEMPTION AND PURCHAESE

(a) The Company shall (subject to the provisions of the Statute and to Article 3(B) (4)(c) velow) be
entitled at any time after the Convertible Preference Shares cease to be capable of conversion to redeem
all or anv (to be selected by drawings) of the Convertible Preference Shares then remaining unconverted
out of any profits or monies of the Company which may lawfully be applied for that purpose on the

following terms:-

(D The Company shall cause any drawing of Convertible Preference Shares 1o be made at
the Office or at such other place and in such manner as the Directors of the Company may

determine.

(ii) Following any such drawing the Company shall give not less than threc months' notice
in writing to each of the holders of Convertible Preference Shares any of whose shares are to be
redeemed of the date fixed by the Company for redemption of his shares (the "Redemption
Date"), stating the number of his shares due for redemption and naming the place of poyment of

the redemption monies and for delivery to the Company of the certificates relating thereto.

-1~

DO265.DEM




fuly  On the Redemption Dare the Company shall be emitled and bound v redeem the
Converiible Freference Shares in respect of which such notice has been given and the relevant
holders of the Convertible Preference Shares shall be bound to deliver to the Company at the
plas.e named in the notice the certificate or certificates for their shares and upon such defivery and
against the receipt of the shareholder for the redemption monies payable in respect of his
Canvertible Preference Shares the Company shall pay to the shareholder the redemption monies

payable to him in respect of such redemption.

{iv)  The Company shall in the case of a redemption in full cancel the share cenificate or
certificates of the shareholder concerned and jn the case of a redemption of part of the
Convertible Preference Shares included in a certificate or certificates either enface a memorandum
of the amount and date of the redemption on such certificate or certificates or issue to the
shareholder a fresh certificate for the balance of the Convertible Preference Shares not redeemed

on that occasion.

(b} Subject to the provisions of the Statute the Company shall be at liberty at any time after the
Convertible Preference Shares cease to be capable of conversion to redeem any such shares for the time
being outstanding by the purchase thereof in the market or by * inder (available to all holders alike) or by
private treaty in each case at a price not exceeding 100p per share, exclusive of any dividend accrued

shereon, stamp duty, commission and other expenses,

{c) The Company shall (subject 1o the provisions of the Statute) in any event redeem on 31st August,
2006 all of the Convertible Preference Shares then remaining outstanding, out of the profits or monies

of the Company which may lawfully be applied for that purpos..

(d) If any holder of Convertible Preference Shares whose shares are Hable to be redeemed under this
Article 3(B) (4) shall fail or refuse to d -liver up the certificate for his shares, the Company may retain
the redemption monies until delivery up of the certificate or of an indemnity in respect thereof satisfactory

to the Company but shall within seven days thereafter pay the redemption monies to such holder.
(e) There shall be paid on each Convertible Preference Share redeemed the amount paid up or

credited as paid up thereon together with a premium of 75p per shire and together also with a sum equal

to any arrears or accruals of the fixed cumulative preferential dividend thereon calculated down to the
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Redemption Date relating to such share and 10 be payable whether or not such dividend has been declared

or earned.

() Dividends shall cease to accrue as from the relevant Redemption Date on any (onvertible
Preference Share due to be redeemed unless upon the presentation « the certificate relating thereto the
Company fails to make payment of the monies due on such redemption in which case dividends shall be
deemed to have continued and shall continue to accrue from such Redemption Date to the date of

payment,

() The receipt of the registered holder for the time being of any Convertible Preference Shares or
in the case of joint registered holders the receipt of any of them for the monies payable on redemption

thereof shall constitute an absolute discharge to the Company in respect thereof.
(5) RESTRICTIONS ON THE COMPANY

The following shatl be deemed to be a variation of the rights attached to the Convertible Preference
Shares and, notwithstanding 2ny provisions in the Company's Articles of Association, shall be prohibited
except with the consent or sanction of the holders of the Coavertible Preference Shares given in

accordance with the provisions of Article 4 below:-
{a) the alteration of Article 4 (regarding variation of rights);

® any infringement of the limit on borrowings contained in Article 93 below or the alteration of
Article 93;

{c) the creation or issue of any further shares ranking as regards participation in the profits or assets
of the Company in priority to the Convertible Preference Shares or the grant by the Company of any
rights to subscribe for, or to convert shares or other securities into, share capital ranking in priority to

the Convertible Preference Shares as regards participation in the profits or assets of the Company;
(d) so long as any Convertible Preference Shares remain capable of conversion:-

(i the passing of any resolution whereby the rights attached to the Ordinary Share ¢

of the Company shall be varied or modified or whereby the Company’s share capital or any

- 13-
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uncalled liability thervon or the amount for the time being standing to the eredit of its share
premium account shall be veduced in any manner for which the coasent of tie Court would be
required;

(iiy  the making by the Company of any offer or invitation (o the holders of the Ordinary
Share capital of the Company by reference 10 a record date during a Conversion Period;

{iii}  without prejudice to sub-paragraph (ii) above, the making by the Company of any offer
or invitation by way of rights or otherwise (not falling within Article 3(B) (2){(g) above) 10 the
holders of the Ordinary Share capital of the Company uniess the Company procures that there is
made a like offer or invitation ar the same time to each holder of Convertible Preference Shases
as if his conversion rights had beea exercisable and exercised in full on the record date for such

offer or invitation;

(ivj  any change in the accounting reference date of the Company for the purpose of the Stacute
from a date falling within 4 days of 31st January or 31st December;

) the application by the Company by way of capitalisation of any profits or reserves
(including share premium account and capital redemption reserve) of any sums in or towards
paying up any share capital (whether issued or unissued) or any debenture or debenture stock
{whether secured or unsecured) except by way of a capitalisation issue made only to holders of

the Ocdinary Share capital in the farm of fully paid Ordinary Shares;

{vi)  the creation or issue by the Company, or the agreement by the Company to create or
issue, any relevant shares (as defined by Section 80 of the Statute) which are not in all respects
uniform with the Ordinary Share capital of the Company then in issue or with the Convertible
Preference Shares then in issue save;-

{a) as to the date from which such shares shall rank for dividend;

(b) as to restriction on voting rights;
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)

feh for relevant shares ssued pursuant W an offer or tvitatien extended to the
holders of the Convertible Preference Shares pursuant to Artiefe 3013 (S)d i abiove;

ar

() for relevant shares fssued to employees of the Company or its subsidiaries

pursuant 1o any scheme from time to time approved by the Company in general meeting;
{vii)  the declaration or payment by the Company of any dividend on the Ordinary Share capital
of the Company in respect of any financial year by reference 10 a record date prior to the

Couversion Date in that financial year;

{viii) any redemption or purchase by the Company of any part of its share capital other than
on redemption of the Convertible Preference Shares;

(ix)  the passing of any resolution to wind-up the Company; and
(x) the doing of any act or thing by the Company resulting in an adjustment of the conversion
rate if in consequence such rate would involve the issue of more than 15p nominal of Ordinary

Share capital for every 153p nominal of Convertible Preference Shares converted.

DOCUMENTS

While any of the Convartible Preference Shares remain capable of conversion, the Company shall sead

to the holders of the Convertible Preference Shares 4 copy of every docuinent sent to the holders of

Ocdinary Shares at the same time as it is seat to such holders.

4,

YARIATION OF RIGHTS

Whenever the capital of the Company is divided into different classes of shares, the rights anached

to any class may (unless otherwise provided by the terms of issue of the shares of that class) be varied

or abrogated, whether or not the Company is being wound up, either with the consent in writing of the

tolders of three-fourths of the issued shares of the class or will the sanction of an extraordinary resolution

passed at a separate meeting of such holders (but not otherwise). All the provisions of these Articles
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relating o general meetings of the Company or o the proceedings thereat shali, mutatis musandis, apply
to every such separate meeting except that:-

n the necessary quorum shatl be two persons at least holding or representing by proxy one-
third in nominal amount of the issued shares of the class or, at any adjourned meeting of such
holders, the member or members who are present in person or by proxy, whatever his or their
holdings; and

(2) the holders of shares of the class shall, on a poll, have one vote in respect of every share
of the class held by them respectively,

5. The special rights conferred upon the holders of any shares or class of shares shall, unless
otherwise provided, be deemed to be varied by a reduction of capital paid up on the shares but shall not
be deemed to be varied by the creation or issue of further shares ranking pari passu therewith or
subsequent thereto, The special rights conferred on the holders of ordinary shares shall be deemed not
to be varied by the creation or issue of any further shares ranking in priority thereto nor shail any consent
in writing nor any sanction of the holders of ordinary shares be required under the foregoing Article to
any variation or abrogatior effccted by a resolution on which only the holders of ordinary shares are
entitled to vote,

SHARES

6, Without prejudice to any special rights previously conferred on the holders of any existing shares
or class of shares, any share may be issued with such preferred, deferred, or other special rights or such
restrictions, whether in regard to dividend, voting, return of capital or ctherwise as the Company may

from time to time by ordinary resolution determinc.

7. Subject to the Statute and to any resolution of the Company in general mecting, all unissued
shares of the Company shall be at the disposal of the Board who may allot, grant options over or

otherwise dispose of them to such persons, on such terms and at such times as it may think fit.

8. )] The Board is authorised for the purposes of Section 80 of the Statute to allot (in addition
to allotments in pursuance of any employees’ share scheme) any shares of the Compuny, and

rights to subscribe for or convert any security into shares of the Company, up to an aggregate
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nominal value of £145,080 share capita) This authority shal] expire on the fifth anniversary of
(he date of adoption of these Articles but may from time to time be revoked, varied or renewed
(subjeet o the Statite) by ordinary resolution of the Company, The Board may make any offer
or agreement during the continuance of this authority (as originally granted or from (ime to time

renewed) which would or might require shares to be arlotted after its expiry.

{2) Tha Board is, at any time while it is authorised to allot ordinary shares under Section 80

of the Statute, hereby empowered:-

() to make any rights issue of ordinary shares, or of any rights to subscribe for or convert
any security into ordinary shares, on terms that notwithstanding Section 89 (1) of the Statute the
entitlements of members whose registered addresses are in such countries ouside the United
Kingdom as the Board may determine, tagether with any ordinary shares representing fractional
entitlement, may be sold for the benefit of the person entitled thereto to such persons and on such

terms as the Board may think fit, and

()] to allot or grant for cash ordinary shares or rights to subscribe for or convert any
securities into ordinary shares up to £75,000 nominal ordinary share capital to such persons and
on such terms as the Board thinks fit and as if the said Section 89 (1) did not apply to aay such
allotment or grant; the power conferred by this paragraph 2(b) shall expire on the date of the
annual general meeting next following the date of adoption of these Articles, but the Board may
make any offer or agreement during the continuance of this power (as originally granted or as
from time to time renewed) which would or might require ordinary shares 1o be alloited after its

expiry.

The powers conferved by this paragraph (2) may from time tg time be revoked, varied or renewed

by special resolution of the Company.

Subject to the Statute, the Company may by special resolution create and sanction the issue of

shares which are, or at the option of the Company are to be liable, to be redeemed. The special

resolution sanctioning any such issue shall also make such alterations to these Articles as may be

necessary to specify the terms on which and the manner in which any such shares shall be redeemed.
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1. (1) Subject o the Statate, the Company is authorised (o purchase jts own shares fincluding

any redeemable shares),

(23 in the case of the purchase of redeemable shares the maximwmn price payable shall not

exceed either;-

(a) in the case of a purchase by means of an offer made available for acceptance by
sharcholders generally (a "purchase by tender") the average of the middle market
quotations taken {rom the Stock Exchange Official List on cach of the 10 business days

prior to the date of the purchase or,

{(b) in the case of a purchase through the Stock Exchange other than a purchase by
tender, the market price of the time of the purchase, or 105% of the average of the said
quotations for each of the 10 business days preceding the date of purchase, whichever is

the jesser,

(3) In the case of a purchase by tender of redeemable shares, the tender shall be available to

all holders of the relevant class of shares on similar terms,

11, Pursuant to the Statute, the Board shall iransfer to share premium account or to capital redemption
reserve (as the case may be) sums equal to the amount or value of the premiums at which any shares of
the Coinpany may be issued or equal to the nominal value of any share capital of the Campany which

may be purchased or redeemed,

12. The Company may exercise the powers of paying commissions conferred by the Statute to the full
extent thereby permitted. Subject to the Statute, any such commission may be satistied by the payment
of cash or the allotment of fully or partly paid shares in the Company or pactly in one way and pactly in

the other. The Company may also on any issue of shares pay such brokerage as may be lawful.

i3, Except as required by law, no person shall be recognised by the Company as holding any shure
upon any trust, and the Company shall not be bound by or be compelled in any way to recognise 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 or by Jaw otherwise provided) any other right in respect of any share
except an absolute right 1o the entirety thereof in the registered holder,
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CERTIFICATES

14, Every pecsan whose name s entered as a member in the Register (other than a stock exchange
nominee as defined in Section 185(4) of the Statute unless he shail so request) shall be entitled without
payment to receive ane certificate for all his shares of any one class. Shares of different cfasses may not
ve included in he same certificate. In the case of a share held joimly by several persons, the Company
shall not be bound to issue more than one certificate for each class of shares so held and delivery of a

certificate 1o one of several joimt holders shall be deemed sufficient delivery 1o all.

{5, Every certificate shall be issued under the Seal or under any official seal kept by the Company
by virtue of Section 40 of the Stawte and shull specify the shares to which it relates and the amount paid

up thereon,

16. Where 2 member has transferred part only of the shares comprised in his holding, he shall be

entitled to a certificate for the batance without charge.

7. If a share certificate is worn out, defaced, lost, stolen or destroyed, it may be

renewed on suci terms (if any) as to evidence and indeminity with or without security and otherwise as
the Board requires. In the case of foss, theft or destruction, the person to whom the new certificate is
issued may be required to pay to the Company any exceptional out of pocket expenses incidental 10 the
investigation of evidence of loss, theft or destruction and the preparation of the requisite form of

indemnity,

CAILS ON SHARES

I8.  Subject to any terms upon which any shares may have been issued, the Board may from time to
time make calis upon the members in respect of any moneys unpaid on their shares (whether on account
of the nominal amount of the shares ot by way of premium); provided that (subject as aforesaid; at least
fourteen days’ uotice shall be given of every cail specifying the titme or times and place of payment, A
call may be wholly or in part revoked or the time fixed for its payment postponed by the Board. A
member shail remain liable jointly and severally with the successors in title to his shares for cails made

upon him notwithstanding the subsequent transfer of the shares in respect whereof the call was made.
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14. A call shall be deemed to have been made at the time when the resolution of the Board authorising
the ¢all was passed, and may be made payable by instalments.

20, Each member shall pay to the Company, at the time and place of payment
specified in the notice of the call, the amount called on his shares. The joint holders of a share shall be

Joinly and severally liable to pay all calls in respect ihereof,

21, If & sum called in respect of a share ts not paid before or on the day appointed for payment, the
person from whom the sum is due shall pay interest on the sum from the day appointed for payment to
the time of actual payment at such rate as the Board determines; but the Board shal) be at liberty to waive

payment of such interest wholly or in part,

22, Auy sum which by the terms of issue of a share becomes payable on allotment or at any fixed
date, whether on account of the nominal value of the share or by way of premium, shall for all the
purposes of these Articles be deemed 1o be a call duly made and payable on the date on which, by the
terms of issue, the same becomes payable. [n case of non-payment all the relevant provisions of these
Articles as to payment of interests forfeiture or otherwise shall apply as if such sum had become payable
by virtue of a call duly made and notified.

23, The Board may make arrangements on the issue of shares for a difference between the holders

as to the amount of calls to be paid and the times of payment.

24, The Board may, if it thinks fit, receive from any member willing to advance

the same, all or any part of the moneys uncalled and unpaid upon any shares held by him, and may pay
upon all or any of the moneys so advanced (until the same would but for such advance be me presently
payable) interest at such rate (untess the Company in general meeting shall otherwise diri  , as may be

agreed between the Board and sueh member.
LIEN ON SHARES
25.  The Company shall have a first and paramount lien on every share (not being a fully paid share)

for all moneys (whether presently payable or not) called or payable at a fixed time in respect of such

share; but the Board may at any time declare any share to be wholly or in part exempt from the
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provisions of this Article. The Comgany's lien on a share shall extend to all dividends and other moneys
payabic therean,

26, ‘The Company may sell, on such terms and in such manner as the Board thinks fit, any shares on
which the Company has a Jien, but no sale shall be made unless some sum in respect of which the lien
exists is presently payable, nor until the expiration of fourteen days after a notice in writing, stating and
demanding payment of the sum presently payable, and stating the intention to sell in default, shall have
been given to the registered holder for the time being of the share, or the person entitfed to the share by

reason of death bankruptey or otherwise by operation of law,

27.  The net proceeds of such sale, after payment of the costs, shall be applied in or towards payment
or satisfaction of the debt or liab™’ty in respect of which the lien exists, so far as the same is presently
payable and any residue shall (upon surrender to the Company for cancellation of the certificate for the
shares sold and subject to a like lien for debts or liabilities not presently payable as existed upon the
shares prior to the sale) be paid to the person entitled to the shares at tive time of the sale, To give effect
to any such sale the Board may authorise some person to transfer the shares sold to, or in accordance with
the directions of, the purchaser. The title of the transferee to the shares shall not be affected by any

icregularity in the proceedings in reference to the sale,
FORFEITURE AND SURRENDER OF SHARES

28. If a member fails to pay the whole or any part of any call or instalment of a call on the day
appointed for payment, the Board may, at any time thereafter during such time as any part of such call
or instaiment remains unpaid, serve a notice on him requiring payment of so much of the call or
irstalment as is unpaid, together with any accrued interest and any costs charges and expenses incurred

by the Company by reason of such non-payment.

29, The notice shall name a further day and time (not being {ess than fourteen days from the date of
service of the notice) on or before which, and the place where, the payment required by the notice is to
be made, and shall state that in the event of non-payment on or before the time and at the place specified,

the shares on which the call was made will be liable to be forfeited.

30. If the requirements of any such notice are not complied with, any share in respect of which such

notice has been given may, at any time thereafter, before the payments required by the notice have been
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mide, be furfeited by a resolution of the Board to that effect.  Such forfeiture shall include all dividends
declared in respert of the forfeited shares and not actually paid before forfeiture. The Board may accept
asuerender of any share liable 1o be forfeited hereunder upen such terms and conditions as may be agreed

and, subject to such terms and conditions, a surrendered share shall be treated as if it iad been ferfeied, VL

al, Subjece to the Stature, a forfeited share may be sold, re-ztlotted or otherwise disposed of upon ik
such ters and in such manner as the Board thinks fit and at any time before a sale, re-allotment or
disposal, the forfeiture may be cancelied on such terms as the Board thinks fit. The Board may authorise

some person to execute the transfer of a forfeited share,

32, A member whose shares have been forfeited shall cease to be a member in respact of the forfeited
shares and shall surrender to the Company for cancellation the certificate for the shares forfeited, but
shali, notwithstanding the forfeiture, remain liable to pay to the Company all moneys which at the date
of forfeiture were then payable by him to the Company in respect of the shares, with interest therera at
such rate as the Board shali think fit from the date of forfeiture until payment; but the Board may in its
absolute discretion waive payment of such interest either wholly or in part and the Board may enforce

payment without any allowance for the value of the shares at the time of forfeiture.

Iy ~\Q‘f:
33, A statutory declaration in writing that the declarant is one of the Directors or the Secretury, and
that a share has been duly forfeited or sold to satisfy a lien of the Company on the date stated in the e
dectaration, shall be conch:isive evidence of such facts as against all persons claiming (0 be entitled to the : *}
share. After a person shall have been registered as the holder of the share $old, re-allotted or disposed e .
'?: Yoo ]
of, his title to the share shall not be affected by any irregularity or invalidity in the proceedings in ik s
reference to the forfeiture, sale, re-allotment or disposal of the share. 5 L
TRANSFER OF SHARES :
34, All transfers of shares shall be effected by transfer in writing in any vsual or common form or : :
in any other form approved by the Board. 4
35, The instrument of transfer of a share shall be executed by or on behalf of the :
3
transferor and (in the case of a partly paid share) by or on behalf of the transferee, The tcansferor shall B
be deemed to remain the holder of the share until the name of the transferee is entered in the Register in qv B
K
respect thereof, ;
? AR';::‘
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- o . The Board may in sts absolute discretion refuse (o register any instrument of transfer of, or which ,,'f |
S f inglides, shares which are not futly paid but shall not be bound to specify the grounds upon, which such 8
e B regiskrtion is refused, 7
N >
; ~. . 37, The Board may also refuse to register any instrument of transfer of sbares unjess:» i ;
K ;.!.-';‘ ) (N the instrument of transfer 15 duly stamped, is lodged at the Office or at such other place .
b

as the Board may appoint and is zccompanied by the certificate of the shares to which it relates,

and such other evidence as the Board may reasonably require vo show the right of the transferor

AR ;
v 2 "l to make the transfer; o
DM [
32 3
) () the instrument of transfer is in respect of only one class of share; and 3
<
BT 3D in the case of a transfer to joint holders, they do not exceed four in number, i
1] v J y .
5 i i
l-‘!? o 4 u"‘
in L
SR . . . . ‘
ﬁ{} 38. All instruments of transter which are registered may be retained by the Company. \
£ '.;; b j‘!.;
. . . . Tre
o f 39, if the Board refuses to register a transfer, it shall give notice of such refusal to the transferee ‘ ;
b I . . . fn
within two months after the date on which the transfer was lodged for registration. i
5,
i i
P e
: 40, "The registration of transfers of shares, or of any class of shares, may be suspended and the by
iy Register closed at such times and for such periods as the Board may from time to time determine, ;
o . : . . i
: ;é; T provided that it shall not be closed for more than thirty days in any year, ¥
e o
i o
3 % b
Ry 41.  WNo fee shall be charged for the registration of any instrument of transfer, probate, letters of 3
QLT e . . . ¥
"-"ﬁ?-*" 4 administration, certificate of marriage or death, power of attorney or other document relating to or , !
q affecting the title to any sharc or for making any entry in the Register affecting the title to any share, PO
',“ y I
e ‘. 42, 1) It shall conclusively be presumed in favour of the Company that every entry on the fgf%_’«'-
R ; . . X i
VIR stegister purporting to have been made on the basis of an instrument of transfer or other document !
“ destroyed by the Company was duly and properly made and that every instrument of transfer so )
” T
.i vestroyed was a valid and effective instrument duly and properly registered, and that every share ek
4 l ~eruficate so destroyed was a valid and effective certificate duly and properly cancelled and that ; ]
. Tt . . . . :
ALY rvery other decument mentioned below so destroyed was a valid and effective document in e
Pt :
A g
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aceordance with the recorged particulars thereof in the books and records of the Company and
that every paid divides T warrant and cheque so destroyed was duly paid; provided always that.-

(a) Six years shall have elapsed since the date of registration of the relevant
instrument of transfer of shares and two years shall have clapsed since the date of
recording of the relevant dividend mandate or notification of change of name or address
and one year shall have elapsed since the recorded date of payment of the relevant

dividend chegue or carcellativn of the relevant cancelled share certificate;

(b} the Company is not shown to have destroyed a document in bad faith or with
actual notice of any claim (regardless of the parties thereto) 1o which the document might

be relevant.

(2) The Company shall be entitled to destroy any such document afier the relevant period
referred to above but nothing herein contained shall be construed as imposing upon the Company

any duty to retain any document for such period,

TRANSMHSSION OF SHARES

43, in the case of the death of a member, the survivor or survivors where the deceased was a joint
holder, and the executors or administrators of the deceased where he was a sole or only surviving holder,
shall be the only persons recognised by the Company as hav'ng any title to his shares, but nothing herein
comained shall release the estate of a deceased joint holder from any liability in respect of any share

jointly held by him,

44, Any person becoming entitled to a share in consequence of the death or bankruptcy of a member
or otherwise by operation of law may, upon such evidence as to his title being produced as may be
properly required by the Board and subject as hereinafter provided, elect either to be registered himself

as holder of the shate or to have some person nominated by him registered as the transferee thereof,

45, if the person so becoming entitled shall elect to be registered himself, he shall deliver or send to
the Company & notice in wrring signed by him stating that he so elects, If he shall efect to have another
person registered he shell testily Lis election by executing a transter of such share to that person, Al the

provisicns of thesc Artict~ . c.ating to the right to transter and the registration of transfers of shares shall
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apply to any such notice or transfer as if the death or bankruptey of the member or other event giving
rise to the entitlement had not occurred and the notice or transfer were a transfer executed by that
member.,

36, Subject to any other provisions of these Articles, a person becoming entitled to 2 share in
consequence of the death or bankruptey of a member or otherwise by operation of law shall be entitled
to receive, and may give a discharge for all dividends and other moneys payable in respect of the share,
but (except with the authority of the Board) he shall not be entitled to receive notice of or to attend or
voie at meetings of the Company or to any of the rights or privileges of a member until he shall have
become a member in respect of the share. The Board may at any time give notice requiring any such
person to elect either to be registered himself or to transfer the share and if the notice is not complied
with within sixty days, the Board may thereafter withhold payment of all dividends or other moneys

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

UNTRACEABLE SHAREHOLDERS

47.  The Company shall be entitled to sel! the shares of a member or the shares to which a person is

entitled by virtue of transmission on death or bankruptcy if and provided that:-

(a) during the period of twelve years prior to the date of the publication of the advertisements
referred to in the next paragraph of this article (or, if published on different dutes, the later
thereof) at least three dividends have become payable on or in respect of the shares in question,
but all dividends or other moneys payable on or in respect of such shares during such period

remain unclaimed; and

(b) the Company shall on expiry of the said period of twelve years have inserted
advertisements, both in a leading London newspaper and in a newspaper circulating in the area
of the address at which service of notices upon such member or other person may be effected in
accordance with these presents (or, if there be no such address, the Office), giving notice of its

intention to sell the said shares; and

(c) during the said period of twel, gears and the period of three months following the
publication of the said advertisements the Company shall have received indication neither of the

whereabouts nor of the existence of such member or persons; and
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{d notice shall have been given to the Quotations Department of The Stock txchange
in London of its intention to make such sale.

() To give effect 1o any such sale, the Company may appoint some person

1o execute gs transferor an instrument of transfer of the said shares, and such instrument of
transfer shall be as effective as if it had been executed by the registered holder of or person
entitled by transmission to such shares, and the title of the transferee shall not be affected by any
irregularity or invalidity in the proceedings relating thereto. The net proceeds of saie shalt belong
to the Company which shall be obliged to account to the former member or other person
previously entitled as aforesaid for an amount equal to such proceeds and shall enter the name ¢f
such former member or other person in the books of the Company as a creditor for such amount,
No trust shall be created in respect of the debt, no interest shali be payable in respect of the same,
and the Company shall not be required to account for any money earned on the net proceeds,
which may be employed in the business of the Company or invested in such investments (other
than shares of the Company or its holding company, if any) as the Directors may from time to
time think fit.

STOCK

48, The Company may by ordinary resolinion convert any fully paid shares into stock, and re-convert

@ty stock into fully paid shares of any denomination.

49, The holders of stock may transfer the same or any part thercof in the same manner and subject
to the same regulations as and subject to which the shares from which the stock arose might prior to
conversion have been transferred, or as near thereto as circumstances admit. The Board may from time
to time fix the minimum amount of stock transferable, provided that such rainimum shall not exceed the

nominal amount of the shares from which the stock arose,

50.  The holders of stock shall, according to the amount of the stock held by them, have the same
rights, privileges and advantages as regards dividends, participation in assets on a winding up, voting at

meetings and other matters, as if they held the shares from which the stock arose.

5t All the provisions of these Asticles applicable to fally paid shares shall apply
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to stock, and the word "share” shall be construed accordingly,
INCREASE OF CAPITAL

a2, Subject to the Statute, the Company may by ordinary resolution increase its share capital by such
sum, to be divided into shares of such amounts, as the resolution shall prescribe. All new shares shall
be subject to the provisions of these Articles with reference to allotment, payment. of calls, lien, transfer,
transmission, forfeiture and otherwise,

REDUCTION OF CAPITAL

53. Subject to the Statute, the Company may by special resolution reduce its share capital, any capital

redemption reserve and any share premium account in any way.
CONSOLIDATION, SUB-DIVISION AND CANCELLATION OF SHARES
54, The Company may by ordinary resolution:-

9 consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares and authorise the Board to make such provisions as the Board thinks fit for the
case of any fractions arising in the course of such consolidation and division, but so that the
Board shall not be permitted to provide for the sale of shares representing fractions except on
terms that the net proceeds are distributed among the members in respect of whose shares the
fractions arise and for the purpose of any such sale the Board may authorise some person to
execute an instrument of transfer of the shares representing fractions to, or in accordance with
the directions of, the purchaser. The transferee shall not be bound to see to the application of
the purchase money nor shall his title to the shares be affected by any irregularity in the

proceedings in reference to the sale;

(2) sub-divide its shares, or any of them, into shares of smaller amount than is fixed by the
Memorandum of Association (subject to the Statute) and so that the resolution whereby any share

is sub-divided may determine that as between the holders of the shares resulting from such sub-

division, one or more of the shares may have any such preferred or other special rights over or
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may have such deferred rights or be subjeet 1o any such restrictions as compared with the others
as the Company has power to attach to unissued or new shares;

(3 cancel any shares which, at the date of the passing of the reanjution, have not been taken,
or agreed to be taken, by any person, and diminish the amount of its sha capital by the amount
of the shares so cancelled,

MEETINGS OF MEMBERS
CONVENING OF GENERAL MEETINGS

55. 'The Company shall in each year hold a general meeting as its annual genser-.! meeting in addition
to any other meetings in that year, and shail specify the meeting as such in the notice convening it. Not

more than fifteen months shall elapse between the date of one annuat general meeting and that of the next,

56. All general meetings other than annual general meetings shall be called extraordinary yeneral
meetings.

57, The Board may call an extraordinary general meeting whenever it thinks fit; and, on the
requisition of members in accordance with the Statute, it shall convene an extraordinary general meeting
for the purposes set out in the requisition. Such meeting shall be held at a reasonably convenient time
and place on a date not more than six weeks after the date when the requisition is deposited at the Office

(unless the requisitionists shall consent in writing to a later date being fixed).
NGTICE OF GENERAL MEETINGS

58, Unless consent to short notice is obtained in accordance with the Statute, fourteen clear days’
notice at the least or, in the case of an annual general meeting or a meeting convened to pass a special
resolution, twenty-one clear days’ uotice at the least (in all cases exclusive of the day on which the nctice
is served or deemed to be served and of the day on which the meeting is to be held) shall be given in the
manner provided by these Articles to such members as are at the date of the notice, under the provisions
of these Articles, entitled (o receive notices from the Company, to escli of the Directors and (o the
Auditors, and also to the secretary of the Quotations Department of The Stock Exchange, London and
to the secretary of any other stock exchange on which any part of the share or loan capital of the

Company is for the time being listed.
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5. Every notice of meeting shall specify the place, the day and the time oi meeting and, in the ¢ase
ul speciat business, the general nature of such business. Every notice convening a meeting (o pass an
extraordinary or special resolution shall specify the intention to propose the resolution as an extraordinary
or special resolution, as the case may be, Every notice convening an annual general meeting shall specify
the meeting as such. Every notice of meeting shall state with reasonable prominence that a member
entitied to attend and vote is eatitled to appoint a proxy to attend and vote thereat instead of him and that

a proxy nced not be a member,

60. The accidental omission to give notice of any meeting, or to send a form of proxy with a notice
as required by these Articles, to any person entitled to receive the same, or the non receipt of a notice
of meeting or form of proxy by such a person, shall not invalidate the proceedings at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

61, All business shall be deemed special that is transacted at an extraordinary general meeting, and

all business that is transacted at an annual general meeting shall also be deemed special with the excejtion

of:-
)] the consideration of the reports of the Directors and Auditors, the accounts and balance
sheet, and any other documents required to accompany or to be annexed thereto:
(2)  declaring dividends;
(3) the election of Directors to fill vacancies caused by Directors retiring by rotation or
otherwise;
# the re-appointment of Auditors and the fixing o their remuneration.

62. No business shall be transacted at any general meeting unless a quorum is present when the

meeting proceeds to business. Two members present in person and entitled to vote at the meeting shall

be a quorum for all purposes.

63. If within fifteen minutes from the time appointed for the mecting a quorum is not present, the

miceting, if convened on the requisition of or by members, shall be dissolved. In any other case it shall
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stand adjourned 10 the same place and time one week later, or 1o such day and to such time and place as
may be fixed by the Board. if the Board fixes an alfternative date, place or time, not Jess than five days
notice thereof shall be given by advertisement in one lezding daily newspaper circulating throughout the
United Kingdom, but no other notice shafl be required, If at any such adjourned meetisg a quorum is
ot present within {ifteen minutes from the time appointed for holding the meeting, the member or
members present in person or by progy shall be a quorum,

64, The chairman of the Board or in his absence the deputy chairman shall preside as chairman at
every general meeting of the Company. If there is no such chairman or duputy chairman present and
witling to act as chairman at any meeting within fifteen minutes after the time appointed for holding the
meefing, the Directors present shall choose one of themselves or if no Director is present, or if all the
Directors present decline to take the chair, the members present and entitled to vote shall choose one of
themselves to be chairman of the neeting,

65, The chairman of a meeting at which a quorum is present may with the consent of the meeting (and
shall if so directed by the meeting) adjourn the meeting from time to time and from place to place. No
business shall be transacted at any adjourned meeting except business left unfinished at the meeting from
which the adjournment took place, When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given in the same manner as in the case of the original meeting but it shall
not otherwise be necessary to give any notice of an adjournment or of the business to be transacted at an
adjourned meeting,

66. At any gencral meeling a resolution put to the vote of the meeting shall be decided on a show of

hands, unless (before or on the declaration of the result of the show of hands} a poll is demanded:-
) by the chairman of the meeting; or

2) by at least three members present in person or by proxy and entitled to vote
at the meeting; or

(3) by any member or members present in person or by proxy and representing not less than

one-tenth of the total voting rights of all the members having the right to voie at the nieeting; or
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) by o member or members present in jerson or hy proxy holding shares n the Company
conferring a right 10 vote at the meeting, being shares on which an aggregate sum has been pawd
up equal 1o not less than one-tenth of the total sum paid up on all the shares conferring that right;
ar

(3) by any member in case of a resolution authorising an off-market purchase by the

Company of its own shares.

Unless a poll is so demanded and the demand is not withdrawn, a declaration by the chairman of the
meeting that a resolution has been carried or carried unanimously, or by a particular majority, or lost,
or not carried by a particular majority and an entry to that effect in the minute book 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. The demand for a poll may, before the pol! is taken, be withdrawn with the
consent of the chairman of the meeting and a demand so withdrawn shall not be taken to have invalidated

the result of a show of hands declared before the demand was made.

67. If 4 poll is duly demanded (and the demand is not withdrawn), it shall be taken in such manner
as the chairman of the meeting may direct, and the result of a poli shat! be deemed to be the resolution
of the meeting at which the poll was demanded.

{8, A poll demanded on the election of a chairman or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken either immediately or at such time and
place as the chairman may direct but in any case not more than twenty-cight days after the date of the

meeting at which the poll was demanded. No notice need be given of a poll not taken immediately.

69. In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the
meeting at which the show of hands takes place or at which the poll is taken shall be entitied to a further
or casting vote in addition to the votes to which he may be entitled as a member or as a representative

or proxy of a member,

70,  The demand for a poll shall not prevent the continuance of a meeting for the transaction of any

business other than the question on which the poll has been demanded.

YOTES OF MEMBERS
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71 Subject to any speeial rights or restrictions s to voting upon which any shares may be issued,
or may for the time being be held, and to these Articles, on a show of hands every person present who
is either a member entitled 1o vote in his own right andsor the duly authorised representative of one or
more corporations shall have one vote, and on a poll every member who is present in person or by proxy

shall have one vote for every share of which he is the holder,

12, In the case of joint holders of a share the vote of the senior who tenders a vote, whether in person
or by proxy, shall be accepted to the exclusion of the votes of the other joint holders, and for this purpose
seniority shali be determined by the order in which the names stand in the Register.

73, A member incapable by reason of mental disorder of managing and administering his property
and affairs may vote, whether on 2 show of hands or on a poll, and otherwise exercise all his rights as
a member by his receiver or other person authorised by any court of competent jurisdiction to act on his
behalf, and such person may on a poll vote by proxy; provided that such evidence as the Board may
require of the authority of the person claiming to vote or act shall have been produced at the Office or
at such other place as the Board may determine at least forty-eight hours before the time for holding the

meeting.

74. Unless the Board otherwise determines, no member shall be entitled (save as proxy for another
member) to attend or vote at any general meeting, either personaily or by proxy, or to be counted in the
quorum at any such meeting or to exercise any other right or privilege conferred by membership in

relation to general meetings:-

(1) unless all calls or other sums presently payable by him in respect of shares in the
Company have been paid; or

(2) in respect of any shares held by him in relation to which he or any other person appearing
to be interested in such shares has been duly served with a notice pursuant to any statutory
provision relating to disclosure of interests in voting shares and he or any such other person has
failed to supply to the Company the information thereby required {otlowing the expiry of thirty
days from the date of service of such notice but the provisions of this paragraph (2) shall take
effect only upon the expiry of seven days’ notice served both on the registered holder of the

shares in question and on any other person duly served with a notice thereunder, stating that the
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member is disenfranchised as aforesaid, and the disenfranchisement shall only apply for so long

as the required information has not been supplind,

For the purposes of this Article a person shall be treated as appearing to be interested in any shares
if the member holding such shares has given to the Company a notificatinn under any such statutory
provision as aforesaid which fails to establish the identitics of those interested in the shares and if (after
taking into account the said notification, any other relevant notification and any other facts of which it
is aware) the Board knows or has reasonable cause 10 believe that the person in question is or may be

interested in shares,

75, No objection shall be raised to the qualification of any voter except at the meeting or adjourned
meening ur poll at which the vote objected to is given or tendered, and every vote not disallowed at such
meeting shatl be deemed valid for ail purposes. Any such objection made in due time shall be referred

to the chairman of the meeting, whose decision shall be final and conclusive.
PROXIES

76. On a poli votes may be given either personally or by proxy and a person entitled to more than

one vote need not use all his votes or cast all the votes he uses the same way.

77. Proxy forms shall be sent by the Company to all persons enitled to notice of and to attend and
vote at any meeting, and such proxy forms shall provide for two -way voting on all resolutions to be
proposed at that meeting, other than resolutions relating to the procedure of the meeting. The instrument
appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised
in writing or, if the appointor is a corporation, either under the common seat or under the hand of a duly
authorised officer or attorney., Subject thereto, an instrument of proxy may be in any common form or
in any other form which the Board shall approve, The signature on such instruments need not be

witnessed.

78.  The instrument appointing a proxy and the power of attorney or other writien authority (if any)
under which it is signed or an office or a notarially certified copy cr a copy certified in accordance with
the Powers of Attorney Act 1971 of such power or authority shalt be deposited at the Office (or at such
other place as may be specified for that purpose in the notice of meeting or any proxy form or other

document accompanying the same) not less than forty-eight hours before the time appointed for holding
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the meeting or adjourned meeting at which the person named in the instruraent proposes to vote or, in
the vase of a poll, not less than forty-eight hours before the time appointed for the 1aking of the poll and
in default the instrument of proxy shall not be treated as valid, No instrument of proxy shall be valid
aftar the expiration of twelve months from the date stated in it as the date of its execution, The person

appointed to act as a proxy need not be a member of the Company.

19, A vote g8 m in accordance with the terms of an instrument of proxy shall be wvalid,
notwithstaading the previous death or insanity of the principal, or revocation of the instrument of proxy
or of the authority under which the instrument of proxy was executed, provided that no notification in
writing of such death, insanity or revocation shall have been received by the Company at the Office (or
other place referred to in the preceding Article) before the commencement of the meeting or adjourned

meeting at which the instrument of proxy is used.
REPRESENTATIVES OF CORPORATIONS

80. Any corporation which is a member of the Company may, by resolution of its directors or other
governing bodies authorise any person it thinks it to act as its representative at any meeting of the
Company or at any meeting of any class of members of the Company. The person so authorised shall
be entitted to exercise the same powers on behalf of the corporation which he represents as oo
corporation could exercise if it were an individual member of the Company present in person. e
representative may be required o produce a copy of such resolution certified by a proper officer o}
corporation,
DIRECTORS
NUMBER AND APPOINTMENT OF DIRECTORS

81, Unless otherwise determined by ordinary resolution of the Company, the Directors shall not be

less than three nor more than ten in number,

82. The Board shall have power to appoint any person to be a Director, either to fill a casual vacancy
or as an addition to the existing Board, but so that the total number of Directors shall not exceed any
maximum number fixed by or in accordance with these Articles. Any Director so appointed shall retire
from office at the next following annual general meeting, and shall then be eligible for re-appointment,
but shall not be taken into account in determining the Directors to retire by rotation at such meeting under

these Articles.
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81 Fxeepr wy otherwise authorised by the Statute, the appointment of each persan proposed as a

Director shall be effected by a separate resolution.

84, No person other than a Director retiring at the meeting shall be eligible for appoiniment 10 the
office ¢f & Director at any general meeting unless recommended by the Board or not less than seven nor
more than forty-two clear days before the day fixed for the meeting there shall have been leit at the Oifice
addressed to the Secretary notice by some member duly quatified to be present and vote at the meeting
for which such notice is given of his intention to propose such person for appointment, and also notice

signed by the person to be proposed of his willingness to be appointed,

85. A Director shall not be required 1o hold any share qualification but shall be entitled 1o receive
notice of and te attend and speak at any general meeting of the Company and at any meeting of the

holders of any class of shares of the Company.
REMUNERATION OF DIRECTORS

86.  The ordinary remuneration of the Directors (other than a Managing Director or an Executive
Director appointed uader these Articles) shall be such amount as the Directors shall from time to time
determine or such other amount as the Company may from time to time by ordinary resolution determing,
10 be divided among them in such proporction and manner as the Directors may determine or, failing
agreement, equally. Subject as aforesaid, a Director holding office for part only of a year shail be
entitled to a proportionate part of a full year’s remuneratow "Yhe Directors shall also be entitied to be
repaid by the Company all such reasonable travelling (inciuding hote! and incidental) and other expenses
as they may incur in attending meetings of the Board, or of committees of the Board, or general meetings,

or which they may otherwise properly incur in or about the busiucss of the Company,

87. Any Director who, by request of the Board, performs speciil services or goes or resides abroad
for any purposes of the Company may be paid such extra remuneration by way of salary, percentage of

profits or otherwise as the Board may determine.

POWERS OF DIRECTORS

88. The business of the Company shall be managed b the Board who may exercise all such powers

of the Company as are not by the Statute or by these Articlvs required to be excrcised by the Company
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in penera) meetizg, No regulation made by the Company in geacral meeting shall invatidate zay gt
act of the Board which would have been valif® if such regubasion had not been made. The generd powes
given by Wis Article shali not be limited or restricted by any special authority or power given to the
Roard by any other Article.

89,  ‘The Board may make such arrangements as the Board thinks fit for the management and
transaction of the Clompany’s affairs in the Unied Kingdom or elsewhere and may for that purpose
appoint local boards, managers and agents and delegaus to ther any of the powers of the Board {other
than the power to horrow and make calls) with power to sub-delegate,

90.  The Board muy (by establishment or maintenance of schemes or oiherwise) pay or procure the
payment of pensions, annuities, allowances gratuities or other benefits to or for the benefit of past or
present Directors or employees of the Company or any of it§ Subsidiaries or any company associated
with, or any business acquired by, any of them or to or for the benefit of persons who were related t0

or dependants of any such Divectors of ecmployees.

91,  'The Board may from time to time by power of attorney under the Seal appoint any company, firm
or person, ar auny flucluating body of persans, whether nominated directly ar indicectly by the Boards to
we the attorney o attorneys of whe Company for such purposes and with such powers, authorities and
- Laretions (not exceeding those vested in or exercisable by the Board under these Articles) and for such
period and subject to such enndition is 1t may think fit. Any such power of attorney may contain such
provisions for the protection and convenience of persons dealing with any such attorney as the Board may
think fit and may nlso authorise any such atioracy to sub-delegate all or any of the powers, authorities

and discretions vested in him,
ROREOWING POWERS

92.  Subject as hercinafter provided, the Board may exescise all the powers of the Company to borrow
money and to mortgage or charge its undertaking, property and uncatled capital and, subject to the
Statute, to issue debentures and other gecurities, whether outcight or as collateral security, for any debt,

liability or obligation of the Company or of any thicd pacty.

93, (1) The Board shall restrict the borrowings of the Company and cxercise a}l voting and other

rights or powers of control exerciseble by the Company in relaion to us Subsidiacies (if any) so
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as to secure {os regards Subswdiaries so far 35 by such exercise it can securej that the aggregate
amount at any one time outstanding in respeet of money borrowed by the Group {excluding
amounts for the time being owing by the Company to a Subsidiary or by a Subsidiary (o the
Company or to anodier Subsidiary) shall not at any time without the previous sanction of an
ordinary resolution of the Company exceed & sum equal to three times the adjusted share capital

and reserves.

For the purpose of this Article:-

(2) the "adjusted share capital and reserves" shall mean the aggregate of the amount paid up
or credited as paid up on the issued share capital of the Company and the net amount standing
to the credit of the consolidated capital and revenue reserves (including any share premium
account, capital redemption reserve, revaluation reserve and profit and loss account but after
deducting any debit ba ance on profit and loss account) of the Company atl as shown in the Iatest
audited and consolidated balance sheet of the Company and its Subsidiaries but adjusted as may

be necessary:-
Q] to take account of any variation in the paid up share capital and reserves of the
Company (other than as a result of trading profit or losses) since the date of that balance
sheet;
(i) to exclude any sums set aside for future taxation (including deferred tax); and
(iii) 1o take account in the case of Subsidiaries of the interests of outside shareholders
(if any), any variation in the interest of the Company in any other company between the
date of the balance sheet and the date for which the calculation falls to be made, and any
other factor which the Auditors consider retevant.

(b) "money borrowed" shall be deemed to include:-

@ the nominal amount of 2ny dubenlures is; ted notwithstanding that the same be

issued in whote or w)art for a consideration other than cash;
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94,

{ti) the pominal amount of any share capital issued and the principal amount of any
money borrowed the repayment whereof is guaranteed by the Company or any subsidiary
(together in each case with any premium payable on final redemption or repayment)
except so far as either (1) such share capital or the debt owing in respect of such
borrowed money is for the time being beneficially owned by the Company or by a
Subsidicey, or (i) such borrowed moncy is otherwise taken into account as money

borrowed by the Company or a Subsidiary.

() There shall be disregarded in calculating the amount of money borrowed any money
intended to be applicd in the repayment of any sums previously borrowed or raised and
outstanding together with any premiums payable thereon and actually applied for such purpose

within four months of the borrowing thereof.

(3 No person dealing with the Company or any of its Subsidiaries shall by reason of the
foregoing provisions be concerned to see or inquire whether this limit is observed and no debt
incurred or security given in excess of such limit shall be invalid or ineffectual uniess the lender
or the recipient of the security had at the time when the debt was incurred or security been given

actual notice that the limit hereby imposed had been or would thereby be exceeded.

{4 A certificate or report by the Auditors as to the amount of the Adjusted Share Capital and
Reserves or the amount of moneys borrowed or to the effect that the limit impnsed by this Article
was not or will not be exceeded at any time or times shall be conclusive evidence of such amount

or fact for the purposes hereof,

MANAGING AND EXECUTIVE DIRECTORS
The Board may from time to time:-
(1) appoint one or more of its body to the office « f Managing Director or to any other office
(except that of Auditor) or employnent in the Company, for such period (subject to the Statute)
ard on such terms as it thinks fit and may revoke such appointment (but so that such revocation

shall be without prejudice to any rights or claims which the person whose appointiment is revoked

may have against the Company by reason of such revocation);
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(2) permit any person appointed to be a Director to continue in any other ofike or

employment hetd by him in the Company before he was so appointed.,

A Director (other than o Managing Director) holding any such other office or employment is herein

reterred to as "an Executive Direcror”.

95. A Director appointed to the office of Managing Director shall not, while holding that office, be
subject to retirement by rotation or be taken intu account in determining the number of Directors @ retire
in each year, but shali {subject to the provisions of any contract between himself and the Company) be
subject to the same provisions as to resignation and removal as the other Directors. If a Director
appointed to the office of Managing Director ceases from any cause to be a Director he shall ipso facto
cease to be Managing Director (but without prejudice to any rights or claims which he may have against
the Company by reason of such cesser) and he shall not (unless any agreement between him and the
Company shall otherwise provide) cease to hold his office as Director by reason only of his ceasing to
be Managing Director. Any person who, on ceasing to hold the office of Managing Director, remains
it office as a Director, shall retire from office at the next following annual gencral meeting and shall then
be eligible for re-appointment, but shall not be taken into account in determining the Directors 10 retire

by rotation at such mecting under these Articles,

96. An Executive Director shall not be exempt {rom retirement by rotation, and (unless any agreement
between him and the Company shall otherwise provide) he shall not cease to hold his office or
employment with the Company by reason only of his ceasing to be a Director nor cease to be a Director
if he ceases from any cause to hold the office or employment by virtue of which he is termed an

Executive Director,

97.  The emoluments of any Managing Director or Exccutive Director for his services as such shall
be determined by the Board and may be of any description, and (without limiting the generality of the
foregoing) may include membership of any scheme or fund instituted or established o: financed or
contributed to by the Company for the provision of pensions, life assurance or other benefits for
employees or their dependants, or, apart from membership of any such scheme or fund the payment of

a pension or other benefits to him or his dependants on or after retirement or death.

98. The Board may entrust to and confer upon a Managing Director or Executive Director any of the

powers exercisable by it upon such terms and conditions and with such restrictions as it thinks fit and,
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in the case of & Managing Director, either collaterally with or to the exclusion of §ts own powers and may

from time to time revoke, withdraw or vary all or any of such powers.

ALTERNATE MRECTORS

99.  Each Director shall have the power at zny time to appoint to the office of an alternate Direcior
either another Director or any other person approved for that purpose by the Board and, at any time, to

terminate such appointment, Any such alternate is referred to in these Articles as an alternate Direcior,

100. The appointment of an alternate Director shall automatically determine in any of the following
events:-

(1)  if his appointor shali terminate the appointment;

(2) on the happening of any event which, if he were a Director, would cause him to vacate

the office of Director;

3 if by writing under his hand left at the Office he shall resign such appointment;

4) if his appointor shall cease for any reason to be a Director otherwise than by retiring and

being re-appointed at the same meeting,

101.  An alternate Director shail {subject to his giving to the Company an address within the United
Kingdom at which notices may be served upon him) be entitled at his appointor’s request to receive
notices of meetings of the Board and of any committee of the Board of which his appointor is a member
and to attend and, in place of his appointor, to vote and be counted for the purpose of a quorum at any
such meeting at which his appointor is net personally present and generaily to perform as a Director ajl

the functions of his appintor in the iatter’s absence.

102.  An alternate Director may be repaid by the Company such expenses as might properly have been
repaid to him if he kiad been a Director and in respect of his office of alternate Director may receive such
remuneration from the Company as the Board may determine, An alternate Director shall be entitled to

be indemnified by the Company to the same extent as if he were a Director.
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103, An alternate Director shall, Juring his appointment, be an officer of the Company and shall not

be deemed to be an agent of his appointor.

104, Every appointment and removal of an alternate Director shall be in writing signed by the
appowmntor and shall take effect (subject io any approval required by these Articles) upon receipt of such
writien appointment or removal at the Office or by the Secretary,

105. A Director or any ather person may act as alternate Director to represent more than one Director
and an alternate Director shall be entitled at meetings of the Board or any committee of the Board to cne

vote for every Director whom he represents in addition to his own vote {if any) as a Director.

ASSGCIATE DIRECTORS

106.  The Directors may at any time and from time to time appoint any of the managers or cmployeces
of the Company to be an Associate Director having such titie, including the word "Director” as the
Directors may decide. A person so appointed shall not be a Director of the Company and shall not be
a member of the Board, Subject as aforesaid, the Directors may define and limit the powess and duties
of any Associate Director and may determine their remuneration which may be in addition to their

remuneration as managers or employees of the Company.

RETIREMENT OF DIRECTORS

107, At every annual gencral meeting any Directors who shall be bound to retire under these Articles
or pursuant to Section 293 of the Statute and one-third of the other Directors (other than a Director
exempt from retirement by rotation under these Articles) for the time being, or if their number is not a
multiple of three, the nearest number to (but not exceeding) one third, shall retire from office and shall
be eligible for re-appointment. A Director retiring at a meeting shall retain office until the close of the

meeting or of any adjournment thereof.

108, The Directors to retire by rotation under the provisions of the foregoing Article shall be those who
have been longest in office since their last appointment, but as between persons who were last appointed
on the same day, those to retire by rotation shall (unless they otherwise agree amongst themselves) be

determined by iot.
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DISQUALIFICATION OF DIRECTORS
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DIRECTORS' INTERESNTS

() A Direetor who is in any way, whether dircctly or indirecify, interested in a contract or
proposed contract with the Company shall, at a meeting of the Board, declare in accardance with
the Stamie the nature of his interest and the interest of any person who is connected with him

within the meaning of the Statute.

2 No Hirestor shall be disqualified by his office from comracting with the Company cither
as vendor, purchaser or otherwise, or from being interested whether directly or indirectly in any
contract or arrangememnt entered into by or on behalf of the Company. Na such eontract or
arrangement in whicli any Director shall be so interested shall be aveided, nor shall any Director
s contracting, or beirg so interested, be liable to account to the Company for any profit realised
by any such contract or arrangement by reason of such Director holding that office or of the
fiduciary relationship thereby established, provided that such Director has declared his interest

in accordance with paragraph (1) of this Article,

(3) Any Director may act by himself or his firm in a professionai capacity for the Company
(otherwise than as Auditor) and he or his firm shall be entitled to remuneration for professional

services as if e were not a Director.

{4 Save as herein provided, a Director shall not vote in respect of any contract or
arrangement or any other proposal whatsoever in which (together with any interest of any person
connected with him) he has any material interest otherwise than by virtue of his interests in
shares, debentures or other securities of, or otherwise in or through, the Company. A Direcior
shall not be counted in the quorum at a mecting in relation to any cesolution on which he is

debarred from voting,

(5) A Director shall {in the absence of some material interest other than is indicated by the
relevant paragraphs below) be entitled to vote {and be counted in the quorum) in respeet of any

resolution concerning any of the {ollowing matters, narmely:-

@ the giving of any security or indemnity to him in respect of money lent or
obligations incurred by him at the request of or for the benefit of the Company or any

of its Subsidiaries;
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(©)

{h) 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 ne himself has assumed
responsibility in whole or in part under a guarantee or indemnity or by the giving of

security;

(c) any proposal concerning an offer of shares or debentures or other securities of
or by the Company or any of its Subsidiaries for subscription or purchase in which offer
he is or is to be interested as a participant in the underwriting or sub-underwriting

thereof;

(d) any proposal concerning any other company in which he is interested, directly or
indlirectly and whether as an officer or shareholder or otherwise howsoever, provided that
his interest (a5 that term is used in part V1 Companies Act 1985) dees not comprise a
holding of or a beneftcial interest in one per cent or more of the equity share capital of
such company (or any third company through which his interest is derived) or of the
voting rights available to members of the relevant company (any such interest being

deemed for the purpose of this Article to be a material interest in all circumstances);

{e) any proposal concerning the adoption, modification or operation of a
superannuation fund or retirement benefits scheme under which he may benefit and which
has been approved by or is subject to and conditional upon approval by the Board of

Inland Revenue for taxation purposes;

Where proposals are under consideration concerning the appointment (including fixing

or varying the terms of appointment) of two or more Directors to offices or employments with

the Company or any company in which the Company is interested, such proposals may be divided

and considered in relation to each Director separately and in such cases cach of the Directors

concerned (if not debarred from voting under the proviso to paragraph (5)(d) of this Articie) shall

be entitled to vote (and be counted in the quorum) in respect of each resolution except that

concerning his own appointment,

7

If any question shall arise at any meeting as to the extent or materiality of a Director’s

interest or as to the entitlement of any Director to vote and such question is not resolved by his

voluntarily agreeing to abstain from voting, such question shall (unless the Director in question
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is the Chairman 1 which case he shall withdraw from the meeting and the Board shall eleet & vice

: ! chairman o consider the question in place of the Chairman) he referred to the chairman of the .

. meeting and bis ruling in relation to any other Director shatl be final and conclusive except in a ' ‘
’ case where the nature or extent of the interests of the Director concerned have not been fairly ;
"";_ b ! disclosed and provided that any such question shall, for the purposes of disciosure of the interest R
s in the accovats of the Company, be finally and conclusively decided by a majority of the : '
R Directors (save for the Director concerned). For the purposes of deciding whether or not a l"‘:“‘

*‘J‘ Director's Interest is material the chairman of the meeting or, if appropriate, the majority of '
. ‘, s Directors (other than the Director concerned) shall (save us provided by the Statute) be entitled YR
w to ignore the interest of any person who is for the purposes of Part X of the Statse connected M ¥
A with the Director concerned.

; (8) The Company may by ordinary resolution suspend or retax the provisions of this Article

to any extent or ratify any transaction not «uly authorised by reason of a contravention of this LB

. %

S Article, :
it

< N e _’
113, Any Director may be or become a director or other officer or otherwise interested in any company ;

'_" promoted by the Company or in which the Company may be interested as vendor, member or otherwise it

4 %

and (uniess otherwise agreed) no such Director shat! be accountable for any remuneration or other benefit s

5 received by him as director, or other officer of or from his interest in such company.

114, The Board may exercise the voting power conferred by the shares in any other company held or

o owned by the Company or authorise the exercise thereof by the members of the Board as directors of such
v Y s
. ) other company in such manner and in all respects as it thinks fit (including the exercise thereof in favour };’ g
A . e .
f}“" W of any resolution appointing its members or any of theni directors or other officers of such company, or g
il voting or providing for the payment of remuneration to the directors or other officers of such company). 3
Yo 3 R
3 5% PROCEEDINGS OF THE BOARD Y
5 Kot Y i,
) .'-..!,-;f: ,;; e
R . . . . . Tyt
s "5 115. ‘Thie Board may meel topether for the despatch of business, adjourn and otherwise regulate iis i
b mectings as it thinks fit. Questions arising at any mecting shall be determined by a majority of votes, )
r In case of an equality of votes the chairman of the meeting shall have a second or casting vote. A ;
[ £
TN Director may, and the Serretary on the requisition of a Director shall, call a meeting of the Board, It i
“’J : l . - . - . . » J‘
A shall not be necessary to give notice of a meeting of the Board to any Director for the time being absent 5
iy T 3 -
# :
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from the United Kingdom, urless he shali have given notice to the Company of an address within the
United Kingdom to which notice should be sent,

(16, The quorum necessary {or the transaction of the business of the Board may be fixed by the Board,
and utiless so fixed at any other number shall be two. Fer the purposes of this Article a duly appointed

alternate Director shall be counted in the quorum at that meeting.

{17. The continuing Direclors may act notwithstanding any vacancies in their number but, if the
auwsber of Dircctors is reduced below any minimum number fixed by or in accordance with these
Articles, the continuing Directors may act for the purpose of filling up vacancies in their number or of

calling a general weeting of the Company, but not for any other purpose.

118.  The Board may elect a chairman and deputy chairman of its meetiitgs and determine the period
for which each of them is to hold office. If no such chairman or deputy chairman is elected, or if neither
is present within fifteen minutes after the time appointed for holding the meeting, the Directors present

may choose ane of their oumber to be chairman of the meeting.

119, A resolution in writing signed by all the Directors for the time being entitled to receive notice of
a meeting of the Board (not being less than the number of Directors required 1o form a quorum of the
Board) shall be as effective as a resolution passed at 2 meeting of the Board duly convened and held and

may consist of several documents in the like formn each signed by one or more of the Directors.

120,  The Board may delegate any of its powers to committees consisting of such member or members
of its body as it thinks fit together with any other person or persons approved by the Board with power
to sub-delegate to any of such persons. Any commiltee so formed shail, in the exercise of the powers
s0 delegated, conform to any regufations that may be imposed on it by the Board and subject thereto shall
be governed by the provisions of these Articles regulating the meetings and proceedings of the Board.
Every such committee shall have as a majority of its membership persons who are Directors and no
resolution of any such committee shall be effective unless the majority . the persons present at the

meeting at which it is passed are Directors.

21, All acts done by any meeting of the Board, or of a committee or sub-committee of the Board, ar
by any person seting as a Director, or by an alternate Director, shall, notwithstanding it be sfterwards

discovered that there was some defect in the appointment or continuance in office of any Director,
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alternate Dircetor or person acting as aforesaid, or that they or any of them were disqualiiied, or had
vacaled office or were not entitled to vote, be as valid as if every such person had been duly appointed
and was qualified and had continued to be a Director or, as the case may be, an alternate Director and
had been entitled to vote,

MINUTES

122, The Board shall cause minmes to be made in books provided for the purpose:-

(h of all appointments of officers made by the Board; and

(2) of the names of the Directors present at each meeting of the Board and of any
committee of the Boasd; and

3) of all resolutions and proceedings at all meetings of the Company and of the

Board and of any committee of the Board.
Any such minutes, if purporting to be signed by the chairman of the meeting to which they relate

or of the meeting at which they are approved, shall be sufficient evidence without any further

proof of the facts therein stated,
SECRETARY
123.  Subject to the Statute, the Sccretary shall be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit and any Secretary so appointed may be
removed by the Board.
124. A provision of the Stalute or these Articles requiring or authorising a thing to be done by or 10
a Director and the Secretary shall not be satisfied by its being done by or 10 the same person acting both

as Director and as, or in place of, the Secretary,

TIIE SEAL
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125, (1) The Board shall provide for the safe custody of the Seal which shall not be affixed to any
instrument except by the authority of a regolution of the Board or of a committee of the Board
Subject to this Article, every instrument to which the Seal shall be affixed shall be signed by iwo
Directors or by one Director and the Sccretary or some other person appointed by the Board for
the purpose.

(2} Every certificate for shares or debentures or representing any other form of security,
{other than letter of allotment or similar temporary documents of title) shall be issued under the
Scat or under the official seal kept by the Company by virtue of Section 40 of the Statute; but the
Board may by resolution determine either generally or in any particular case that any signatures
may be affixed to such certificates by some mechanical means or that such certificates need not

bear any signature,

(3) The Company may exercise the powers conferred by the Statute with regard to having an

official seal for use abroad, and such puwers shall be vested in the Board,

DIVIDENDS AND RESERVES

126.  The profits of the Company available for distribution and resolved to be distributed shali be
applied in the payment of dividends to the members in accordance with their respective rights and
priorities. The Company in general meeting may, subject to the next foliowing Article, declave dividends

accordingly.

127.  No dividend, interim dividend or distribution shall be payable except in accordance with the

Statute, or in excess of the amount recommended by the Board.

128,  The Board may, before recommending any dividend, set aside out of the profits of the Company
such sums as it may think proper as a reserve or reserves which shall, at the discretion of the Board, be
applicable for any purpose to which the profits of the Company may be properly applied, and pending
such application may, at the like discretion, either be employed in the business of the Company or be
invested in such investments (other than shares of the Company) as the Board may from time to time think
fit. The Board may establish such reserve accounts and may divide the Company’s reserves into such
special funds as it may think fit. The Board may also without placing the same to reserves, carry forward

any profits which it may think prudent not to divide.
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129 All dividends shall be declared and paid according to the amount paid on the shares in respeet
whereof the dividend is paid but (for the purposes of this Article only) no amount paid on a share in
advance of calls shall be treated as paid on the share.  All dividends shall be apportioned and paid pro
rata ccording to the amouits paid on the shares during any portion or portions of the period in respect
of which the dividend is paid; but if any share is issued on terms providing that it shall rank for dividend
as if paid up (in whole or in part) as from a particular date or be entitled to dividends declared afier a

particular dite, such share shall rank for or be entitled to dividend accordingly.

130.  The Board may if it thinks tit from time to time pay to the members in respect of any class of
shares in the capital of the Company (including shares whick conler on the holders thereof deferred rights
as well as in respect of those shares which confer on the holders thercof preferential rights with regard
to dividend) such interim dividends as appear to the Board to be justifizd, and provided the Board acts
bona fide it shall not incur any responsibility to the holders of any shares for any damage that they may
suffer by reason of the payment of an Interim dividend on any shares having rights ranking subsequent
to the shares of such holders. The Board may also pay the fixed dividend payable on any shares of the
Company with preferential rights half-yearly or otherwise on fixed dates if in the opinion of the Board

the payment is justified,

131, The Board may deduct from any dividend payable to any member all sums of money (if any}
presently payable by him to the Company on account of calls or otherwise in relation to shares of the

Company.

(32,  No dividend or other rioneys payable in respeet of a share shall bear interest as against the
Company. All unclaimed dividends may be retained by the Company or invested or made use of by the
Company as the Board may think fit until the same be claimed and so that the Company shall not be
obliged to account for any interest or other income derived therefrom nor shall it be constituted a trustee
in respect thereof or be responsible for any loss thereby arising, Al dividends unclaimed for a period

of twelve years after having been declared shall be forfeited and shall revert to the Company.

133, All dividends and interest shall belong aud be paid (subject to any lien of the Company) to those
members whose names shall be on the Register at the date at which such dividend shall be declared or
at the date on which such interest shall be payable respectively, or at such other date as the Company by
ordinary resolution or the Board may determine, notwithstanding any subsequent transfer or transmission

of shares,
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134, The Board may pay the dividends or intercst payable on shares in respect of which any person
is by transmission eutitled 10 be registered as bolder (o such person upon production of such certificate
and evidence as would be reguired if such person desired to be registered as a member in respect of such

shares,

(35, Any dividend may be paid by cheque or warrant sent through the post to the address in the
Register of the member or person entitled thercto, and in case of joint holders to any one of such joint
holders, or to such person and to such other address as the holder or joint holders may in writing direct.
Every such cheque or warrant shall be made payable 1o the order of the person to whom it is sent and
shall be sent at the member’s risk, and payment of the cheque or warrant shall be a goed discharge to the
Company. If on two consecutive occasions cheques or warrants in payment of dividends or other moneys
payable on or in rrspect of any shares have been sent through the post in accordance with the provisions
of this Article but have been returned undelivered or left uncashed during the periods for which the sane
are valid, the Company need not thereafter despatch further cheques or warrants in payment of dividends
or other moneys payable on or in respect of the share in question until the member or other person
entitled thereto shall have communicated with the Company and supplied in writing to the Transfer Office

a new registered address or address within the United Kingdom for the service of notices,

136.  Any general meeting declaring a dividend may, upon the recommendation of the Board, direct
payment or satisfaction of such dividend wholly or in part by the distribution of specific assets and in
particular of fully paid shares or debentures of any other company, and the Board shall give effect to such
directions. Where any difficulty arises in regard to the distribution, the Board may settle the same as it
thinks expedient, and in particular may fix the value for distribution of such specific assets or any part
thereof and may determine that cash payment shall be made to any members upon the {ooting of the value
g0 fixed in order to adjust the rights of those entitled to participate in the dividend, and may vest any such
specific ~ssets in trustees, upon trust for the members entitled to the dividends, as may seem expedient

to the Board.

137.  If several persons are entered in the Register as joint holders of any share, any one of them may
give effectual receipts for any dividend or other moneys payable on or in respect of the share and the
Board may deduct from the dividends payable on any share held jointly by several persons all sums of
money that may be due to the Company from any one or more of the registered holders thereof on any

account and in whatever capacity.
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138,

CAPITALISATION OF PROFITS

(tn The Company may, upon the recommendation of the Board, resolve that it is desirable
to capitalise all or any part of the profits of the Company 10 which this Article applies and
accordingly that the Board be authorised and directed to appropriate the profits so resolved 10 be
capitalised to the members who would have been entitled thereto if disii sbuted by way of dividend

and in the same proportions.

(2) Subject to any direction given by the Company, the Board may make all appropriations
and applications of the profits to bc capitalised by any such resolution, and such profits shall be
applied by the Board on behalf of the members entitled thereto either:-

(a) in or towards paying up any amounis for the time being unpaid on any shares

held by such members respeciively; or

(b) in paying up in full unissued shares, debentures or obligations of the Company,
of a nominal amount equal to such profits, for allotment and distribution credited as fully

paid up, to and amongst such members in the proportion aforesaid;

or partly in one way and partly in the other;

3) The Board shall have power after the passing of any such resolution to make such
provision (by the issue of fractional certificates or by the sale of fractions and payment in cash

or otherwise) as it thinks fit for shares or debentures becoming distributable in fractions;

(4 The profits of the Company to which this Article applies shall be any undivided profits
of the Company not required for paying fixed dividends on any preference shares or other shares

issued on special conditions and shall include:~

(a) any profits or reserves arising from appreciation in capital assets (whether realised

by sale or ascertained by valuation); and

(b) any other amounts for the time being standing to any reserve or reserves

including capital redemption reserve and share premium account;
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Provided that:-

{i} the Company shall not apply an unreafised profit in paying up debentures or any
Amounts unpaid on any of its issued shares, and

(i} the only purpose to which sums standing to share premium account or capital
redemption reserve shal) be applied pursuant to this Article shall be the payment up in
ful) of unissued shares to be allotted and disteibuted g5 aforesaid,

ACCOUNTS

139, The Board shai tause proper accounting records to be kept and such other books and registers
As are necessary to comply with the Statute,

140, Subject to the Statute, the accounting records shall be kept at the Office or at such other place as
the Board thinks fit, and shaff always be open to the inspection of the officers of the Company, No
member {(other than an officer of the Company) shall have any right of inspecting any account or book
or document of the Company, except as conferred by the Stawute or authorised by the Board or by an
ordinary resolution of the Company in general meeting,

141, The Board shall in aecordance with the Statute cause to be prepared snd to be laid before the
Company in general meeting such profit and loss accounts, balance sheets, group accounts (if any) and
reports as are required by the Statute.

142, A printed copy of the profit and loss account and balance sheet incl uding every document required
by law to be annexed thereto, together with a copy of the Auditors’ report and the Direciors® report shall,
not less than twenty-one days before the annual general meeting, be delivered or sem by post to every
member and to every debenture holder of the Company and to every other person who is entitled to
receive notices from the Company of general meetings under the provisions of the Stawte or of these
Articles and such copies of each of these documents as are required from time to time shail at the same
time be forwarded to the secretary of the Quotations Department of Tha Sicek Exchiange, Londen apd
to the secretary of any other stock exchange on which any part of the share or loan capital ¢f the
Company is for the time being listed, Provided that this Artivie shall not require a copy of the said

documents to be sent to any person of whose address the Corry:n: 7 15 ot aware or #o e than one of
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the joint holders of any shares or debentures, but any member to whom a copy of these doeuments has
not been sent shall be entitied to reeeive a copy free of charge on applicaiivn at the Office,

AUDIT

143, The provisions of the Statute with regard to the appointment, powers, rights, remuneration and
duties, of the Auditors shall be complied with,

[44,  The Auditors’ report to the members nyade pursuant to the statutory provisions as to the audit

shall be read before the Company in general meeting and shall be open to inspection by any member,
NOTICES

145.  Any notice to be given pursuant to these Articles shall he in writing and such notice or other
document may be served by the Company on any member either personally or by sending it through the
post in a prepaid cover addressed to such member at or by leaving it at his address in the Register. In
the case of joint holders of a share all notices shall be given to that one of the joint holders whose name

stands first in the Register and notice so given shall be sufficient notice to all the joint holders.

146.  Any member whose address in the Register is not within the United Kingdom, who shali from
time to time give to 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, no
member other than a member whose address in the Register is within the United Kingdom shall be entitled

to receive any notice from the Company.

147, A member present in person or by proxy at any meeting of the Company or of the holders of any
class of shares in the Company shall be deemed to have received due notice of the meeting and, where

requisite, of the purposes for which it was called.

i148. A person entitled to a share in consequence of the death or bankruptcy of a member upon
supplying to the Company such eviaence as the Directors may reasonably require to show his title to the
share, and upon supplying also an address for the service of notices, shall be entitled to have served upen
or delivered to him at such address any notice or document to which the member but for his death or

bankruptcy would have been entitled, and such service or delivery shall for all purposes be deemed a
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sutficient service or delvery of such notice or document on all persons interested, whether jointly with
or as claming through or vader him, in the share, Save as aforesaid, any notice or document delivered
or sent by post to or left at the address of any member in pursuance of these presents shall,
notwithstanding that such member be then dead or bankrupt or in liquidation, and whether or not the
Company have notice of his death or bankruptcy or liguidation, be deemed to have been duly served or
delivered in respect of any share regisicred in the name of such member as sole or first-named joint
holder.

149, If the Company has suspended the despatch of cheques or warrants to any member in accordance
with the provisions of these Articles or, if on two consecutive oceasions notices have been sent through
the post to any member at his registered address but have not been returned undelivered, such member
shall not thereafter be entitled to receive notices from the Company until he shall have communicated with
the Company and supplied in writing to the Transfer Office a new registered address or address for the
service of notices.

150.  Any notice or other document if served by post shall be deemed to have been served on the day
following that on which the cover containing the same is posted (by whatever class of post). In proving
such service it shall be sufficient to prove that the cover containing the notice or document was properly

addressed, stamped and posted.

151, If at any time, by reason of the suspension or curtailment of postal services within the United
Kingdom, the Company is unable effectively to convene a general meeting by notices sent through the
post, a general meeting may be convened by a notice advertised on the same date in at least two leading
national daily newspapers (of which at least one shall be published in London) and such notice shall be
deemed to have been duly served on all members entitled thereto at noon on the day when the
advertisement appears, 1n any such case the Company shall send confirmatory copies of the notice by
post if at least seven days prior to the meeting the posting of notices to addresses throughout the United

Kingdom again becomes praciicable.
SECRECY

152,  No member shali be entitled to require or receive any information concerning the business wading

or customers of the Company or its Subsidiaries or any trade secret or secret process of or used by the
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Company or jts Subsidiaries beyond such information as (o the accounts and business of the Company as
is by these Articles or by the Statute directed to be Iaid before the Company in general meeting.

WINDING UP

{53.  If the Company shall be wound up, the liquidator may with the sanction of an extraordinary
resuiution and any other sanction required by the Statute, divide amongst the members in specie or kind
the whole or any part of the assets of the Compary in such manner as he shall think fair (whether they
shall consist of property of the same kind or not) and may, for such purpose set such value as he deemis
fair upon any property to be divided as aforesaid and may with the like sanction, determine how such
division shall be carried out as between the members or different classes of members of the Company.
The liquidator may with the fike sanction vest the whole or any part of such assets in trustees upon such
trusts for the benefit of the members as the liquidator shall think fit but so that no member shail be

compelled to accept any shares or other securities whereon there is a liability.

INDEMNITY

154, Subject to and so far as may be permitted by the Statute, the Directors, aliernate Directors,
Auditors, Secretary and other officers for the time being of the Company shall be indemnified out of the
assets of the Company against any costs, charges, losses, expenses, and {iabifities incurred by them in the
execution and discharge of their duties, including all liability incurred by them as such in defending any
proceedings, whether civil or criminal, in respect of aileged negligence, defauft, breach of duty or breach
of trust, in which judgment is given in their favour, or in which they are acquitted or in connection with

any application under the Statwte in which relief is granted to them by the Court,
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