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1. 1The name of the Company s “THE MAYFAIR HOTEL COMPANY LIMITED."
2. The Company is (o be a public company.

3. The reglstered office of the Company will be situate in England.

U pigne, By 1pock] roiodcziay patend en 204 Detrntvor 1972 che raeme of the Comprny was chaaged w Grand Metropolian
(Forunee) Lievaed o 2860 Jeomary 192N

By » reschation of the Boerd ef Direzass prased o 108 August 1931 the neme of the Coapany was changed to Grand
Mesrepaiive (Firanne) Poiis Lieried Compuxy.

By a specisd roohnion prssed o 160 Movezelex 1931 the rme of the Company was canged to Grand Metropolitan Finsnee
Poblic Liziaed Compazy ¢ 103 Deezber 1931,
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4.1

4.3

4.6

4-7

2The objects for which the Company is established are:.

To carry on business as a general commereial company and to carry on any
trade or business whatsoeven

To lend money and grant or provide credit and financial accommodation to any
persen including without limitation by means of the subscription of lcan or
share capital or otherwise, and to negotiate loans or the subscription of loan or

share capital on behalf of any person as aforesaid and to deposit money with
any person.

To invest money of the Company in any invesiments and to hold, sell or
otherwise deal with nvestments or curzencies or other financial assets,

To borrow and raizz money and accept money on deposic and to secure or
discharge any debr or abligation er llabllity fn any manner and in particular
(withour prejudiee to the generality) by mortgages of or charges upon all or any
port of the undertaking, property and asseis (present and future) and uncalled
capital of the Company or by the creation and Issue of securitles.

To cnter into any guarantee, contract of Indemnity or surctyship and in
pauzicular (without prejudice to the generality) wo guarantee, support or secure,
with or without consideration, whether by personal obligation or by mortgaging
or charging all or any part of the undentaking, property and asscts {present and
future) end unczlled capiul of the Company or by both such methods or {n any
other manner, the peiformance of any obligations or commitments of, and the
repayment or paymment of the prinefpal amounts of and any premiums interest
divfdends 2nd othier moneys payable on or in respeet of any securities or
liabllities of, any person, including (without prejudice 10 the generality) any
company which is for the time belng a subsidfary or a holding company of the
Company or another subsidlary of a holding company of the Company or
otherwite acsociated with the Company and generally to transact any kind of
guarantce business.

To create, make, draw, aocept, endorse, execute, Issue, discount, buy, sell,
aegotiate and deal in bills, notey, bills of lading, warrants, coupons, debentures,
and other negetiable or vansferabls instruments.

To enter into, carry on and panticipate in finsncial transactions and operations
of all kinds Including (witkout limitation) interest rate swaps, options
(including traded options), swap opuon contracts, forward exchange contracts,
futures contracts, forward rate agreements, contracts for differences, caps,
collars, floors or other financial instruraents includiag hedging agreements of
any kind 2ll or any of which may be on a fixed and/or floating rate hasis and/or

2 {hese new cbjects were adopred by a sprctal resolucon passed on 24th Octsber 1995.
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4.10

4.11
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4.13

in respect of Sterling and/or any other currencies or basket of currencies
(including but not limited to European Currency Units (as the same may from
time to time be designated or constituted)) or commodities of any kind and in
the case of such swaps, options, swap option contracts, forward exchange
contracts, futures contracts or other financial instruments including hedging
agreements of any kind that may be undertaken by the Company on a
speculative basis or in connection with the management of finaneial risks
relating to the Company or any other company, firm or person on such terms as
may be thought fit and with or without security, and 1o undertake, carry on and
execute all kinds of financial, commercial, trading and other operations,

To amalgamate or enter into pactnership or any arrangement for profit sharing
or arrangement for limiting competition with, or to co.operate or participate in
any way with, or to take over or assume any obligation of, or 1o assist or
subsidite any person.

To acquire any estate or interest {n and to take options over, construct, develop
or explelt any property, real or personal, and rights of any kind and the whole

or any part of the undertaking, asscts and liabilitdes of 2ny person and to act as
a holding company.

To provide carvices of all deseriptions.

To scll, cxchange, mongage, charge, Jet, grang licences, easements, options and
cther rights over, and in any other manner deal with, or dispose of, all or any
part of the undenaking, property and assets (present and future) of the
Company for any consideradon and In particular (without prejudice to the

generality) for any securitdos or for a share of profit or a royalty or other
periodical or deferred payment.,

To issue end allot securities of the Company for cash or in payment or part
payment foe any real or personal property purchased or otherwise soquired by
the Company or any servises rendered to the Company or a5 securdty for any
obligatlon or amount (cven if less than the nominal amount of such securities)
or for any cther putpose, and w give any remuncration or other compensation
or revzard for services renderad or to be rendered In placing or procuring
subscriptions of, or otherwisc azsisting in the issue of, any securities of the

Company or in or about the formation of the Company or the conduct or course
of [ts business.

To establish or promote, or concur or participate in establishing or promoting,
any company, [und or trust and to subscribe for, underwrite, purchase or
otherwise acquite securities of any company, fund or trust and to act as director
of and as secretary, manager, registrar or transfer agent for any other company
and 12 acz a3 trustee of any kind and to undertake and execute any trust and
any trust business (including the business of acting as trustee under wills and
settlements and as executor and adminlstrator) and any agency business.




4.15

4.16

4.17

4.18

To pay all the costs, charges and expenses preliminary or incidental to the
promotion, formation, establishment and incorporation of the Company, and to
procure the registration, incorporation er recognition of the Company in or
under the laws of any place outside England.

To establish and maintain, or procure the establishment and maintenance of,
any pension or superannuation funds (whether contributory or otherwise) for
the benefit of, and to grant or procure the grant of donations, gratuities,
pensions, annuites, allowanees, emoluments or other benefits, including
benefits on death, to, or purchase and maintain any type of insurance for or for
the benefit of, any Dircctors, officers or employees or former Directors, officers
or employees of the Company or any company which at any time is or was a
subsidiary or a holding company of the Company or another subsidiary of a
holding company of the Company or otherwise assoclated with the Company or
of any predecessor in business of any of them, and to the relations, connections
or dependants of any such perzons, and 10 other persons whose service or
services have directly or indirectly been of benefit to the Company or whom the
Board of Directors of the Company conslders have any moral claim on the
Company or {0 thelr relations, connections or dependat.s, and to establish or
support any funds, trusts, insurances or schemes or any associations, .
institutions, clubs or schools, or to do any other thing Hkely to benefit any such
persons or atherwrise to advance the Interests of such persons or th. Company
or Itz Members, and to subscribe, guarantee or pay money for any purposc
likely, directly or Indirectly, to further the interests of such persons or the
Corapany or its Members or for any national, charitable, benevolent,
educationsl, sncial, publle, general or useful object and t do any of the matters

afosesald efther alone or in conjunction with any such other company as
aforesaid.

To enter into any arrangements with any government or authority or person
and 1o obtain ftom any govemment or authordty or person any legislation,
orders, rights, privileges, franchises, charters, contracrs, decreer and
concessions and to catry out, exarclse or comply with any of the same.

To apply for, promote and obtain any Act of Parlisment, charters, privileges,
concessions, liocnccs or authorisations of any government, state or municipality,
Provisional Order or Licence of the Board of Trade or other authority for
enabling the Company 1o carry any of jt3 objects into effect or for extending any
of the Company’s powiers or for effecting any modification of the Company’s
constitution, or for any other purpose which may seem expedient, and to
oppase any actions, steps, proceedings or applications which may scem

caleulated direcily or indirectly to prejudice the interests of the Company or of
its Members,

To cease carrying on or to wind up any business or activity of the Company, and
to cancel any registration of and 1o wind up or procure the dissolution of the
Company in any state or territory.
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4.20

4.21
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5.

To distribure any of the property of the Company among its creditors and
Members or any class of either in ¢cath, specie or kind.

To do all or any of the above things or marters in any part of the world and
either as principals, agents, contraviors, trustzes or otherwise and by or through
trustees, agents or otherwite and eithar alone or in conjunction with others.

To carry on any other activity and do anything of any nature which in the
opinion of the Board of Directors of the Company is or may be capable of being
conveniently carried on or done in connection with the above, or likely directly
or indirectly to enhance the value of or render more profitable all or anv part of
the Company's undertaking property or assets or otherwise to advance the
interests of the Company or of it Members.

To do any other thing which s or may be incldental or conducive in the opinion

of the Board of Directors of the Company to the atrainment of the above objects
or any of them,

In this clause “company”™, except where used in reference to the Company, shall
inclede any partnership or other body of perzons, whether incorporated or not
Incorporated, and whether formed, Incorporated, domiclled or resident in the
United Kingdom or clsewhere, “person® shall include any company as well as
any other legal or natural person, “zecurities” shell include any fully, partly or
nil paid or no par value share, stock, unit, debenture, debencure or loxn stack,
deposic reccipt, bill, note, warrant, coupon, right ro subscribe or convert, or
similar right or obligation, “and” and “or™ shall mean "and/or” wiers the
context so permiis, “other” and “stherwise shall not be construed ejusdem
generis where a wider construction is possible, and the objects specified in the
dilferent pasagrzphs of this clause shall not, except where the context expressly
requires, be {n any way limited or restricted by reference to or inference from
the terme of any other paragraph or the name of the Company or the nature of
any trade or busincss carricd on by the Company, or by the fact that at any time
the Company i not carrying on any wrade or business but may be carried out in
as full and ample 2 manner and shall be construed in as wide a sense as if each
of thoze paragraphs defined the objects of a separate distinet and Independent

company.

The liabilkky of ths Lembers is limited.

¥ The share capltal of the Company Is £405,000, divided into 400,000
Non-Cumulative 7% Preference Shares of £1 each and 100,000 Ordinary Shares

)

Hote 1

By special recolutioas parsed oa 1%th January 1923 and confirmed on 6th February 1528:-
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{6)

7

(8)

{9}

(i) the share capital was reduced from £405,000 to £100,000 divided {nto 95,000 7%

Non-Cumulative Preference Shares of £1 each and 100,000 Ordinary Shares of 15 (5p)
each, and

(if) the share capital was increased 10 £405,000 by the creation of 305,000 new

Non-Cumulative 7% Preference Shares of £1 each upon such reduction becoming
effective.

The reducdon became effective on 14th Aprit 1928,
By special resolutions pussed on 18k May 1973;-

(0 the share capltal was reduced from £405,000 to £5,000 by cancelling the 400,000

Noa-Comulative 75¢ Preferenco Shares of £1 cach which had not been taken or agreed 10
bo uakea by any person;

(in the share capfial waz inereared to £405,000 by the ereation of 8,000,000 Ordinary Shares
of 5p sach, and

{1 the share caplial was funthicr Increased to £500,000 by the creation of 1,900,000
Ordinary Shares of 5p aach,

By an oedlaaty raciution passed on 14uh September 1978 the share capita) was increased 1o
£5,000,000 by the creation of 90,000,000 ordinary shares of Sp each,

By an ordinery resolution passed on 19 February 1993 the share capltal war increated to
£235,060,000 by the creatien of an additions] 5,000,000,000 ordinary shares of Sp cach.

By an erdinzty resolution passed o3 24th October 1995 the share capital was Increased to
£655,000,000 by the trcatdon of a3 additional 8,000,000,000 ordinsry shares of 5p each.

8y an ordinary resolation pasiad oa Bih Dacomber 1995 the share capital was Increased (o
£1,760,630,000 by the creation of 50,000,000 A’ cumulative redeemable preference shares of £1
cazh snd 1,055,000,000 'B* cumulanlve redeemable preference thares of £1 each. {Redsemod on
30th October. 1995.)

By an ordinery resoludon passed on 27k Febiusty 1996 the share capleal was Increased to

£2,760,000,000 by the crestion of 1,000,000,000 C" cumulative redeemable preference shares of
El exch.

By an otdinary resolution passed on 11t May 1926 the shara capital was increased to
£3,660,000,000 by the ereation of 900,000,000 D' cumulative redecmable preference shares of £1
each. (Redeemed on 3Cth October, 1995.)

By an ordinary resolution passed an 18th October 1998 the share capital was increased to

£5,665,000,000 by the creation of 2,005,000,000 'E° cumulative redeemable preference shares of
£1 each.




of 1s (5p) each, with such rights as are defined by the Articles of Azsoclation
registered herewith, subject however to the right and power to modify, vary or
deal with the same in accordance with Clause 653 of the said Articles of
Association and upon any increase of capital the Company is to be at liberty to
issue any shares with any preferentlal, deferred, qualified or special rights,
privileges or conditions attached thereto, but 50 nevertheless that the rights
artached to the shares in the initial capital shall not be prejudiced or affected

except in accordance with Clause 65 aforesaid.

WE, the several persons whose names and addresses are subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association, and
we respectively agree to take the number of shares in the capltal of the Company set

opposite our respective names,

Number of Sheres
MAMES, ADDRESSES AND taken by each
DESCRIPTIONS OF SUBSCRIBERS Subzcriber
GUY PAYAN DAWMNAY One hundred
3 Qucen Street, Mayfalr W.1 Ordinary Shares
Major General (ret) in HM, Ammy
FRANCIS WILLIAM TOWLE One hundred

3 Clarence Terrace, NJW.1.
Managing Director Gordon Hotels Ltd,

CYRIL ATKIMSON
74 Oakwood Court, W.14
Kings Counsel

GILBERT GOODMAN
42 Pembroke Road, Kensington, V.8
Actuary

ERNEST BEVINGTON
116 Crawley Gardens, N.10
Chartered Surveyor

Ordinary Shares

One hundred
Ordinary Shares

One hundred
Ordinary Shares

One hundred
Ordinery Sharcs

(10} By an ordinary resolution passed oa 20th February, 1998 1,055,000,000 unistued shares of £1
each wers convortad into 1,055,000,000 'F* cumulstive redecmable preference shares of £1 exch,

2 o2

Article 33 of the Aniltles of Asseciadon of the Company is in ideatical terms with Clause 65 referred toin

Clause 6 above,
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Number of Shares

NAMES, ADDRESSES AND taken by each

DESCRIPTIONS OF SUBSCRIBERS

Subseriber
PERCY CHARLES CRUMP One Ordinary Share
142 Holborn Bars, E.C.1
Actuary
WALTER VENABLES One Ordinary Shara
Beccles, Grand Avenue, Worthing.
Chartered Accountant

DATED the 20ch day of April 1926

WITNESS to the above signatures of Guy Payan Dawnay, Francis William Towle,
Cyril Atkinzon and Walter Venables:

Frank Wright

S Bishopsgate, Landon EC2

Clerk 1o Markby Stewart & Wadeszons
Sollcitors

WITNESS 1o the siznatures of Gilbert Goodman, Ernest Bevington and Percy Charles
Crump

D.E. Cafiyn
142 Holbom Bars, E.C.L

Insurance Official
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THE COMPANIES ACTS 1908 to 1917

-and-
THE COMPANIES ACTS 1948 to 1981
«and«

THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
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24th October, 1995 and as
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8th December, 1995, 27th February, 1996, 15t May, 1996,
18th October, 1596, 20th December, 1996
and 20th February, 1998)

of

DIAGEQ FINANCE ple

PRELIMINARY

In these Articles “Table A” means Table A scheduled to the Companies (Tables A
to F) Regulations 1935 as amended prior to the date of adoption of these
Anticles. The regulations contained in Table A shall, except where they are
excluded or modified by these Asticles, apply to the Company and, together
with these Articles, shall constitute the articles of the Company. No other
regulations sct out in any statute concerning companies, or in any statutory
instrument or other subordinate legislation made under any statute, shall apply
as the regulations or articles of the Company.




3A.
3B.

ac.

INTERPRETATION

Words and expressions which bear particular meanings in Table A shall bear the
same meanings in these Artlcles. References in these Articles to writing include
references to any method of representing or reproducing words In a legible and

non-transitory form. Headings are for convenience only and shall not affect
construction.

SHARE CAPITAL

The capital of the Company fs divided into 13,100,000,000 Crdinary Shares of
5p each, 1,000,000,000 ‘'C’ cumulative redeemable preference shares of £1 each
{the ~C’ Preference Shares™), 2,005,000,000 ‘E' cumulative redeemable
preference shares of £1 each (the “'B' Preference Shares™) and 1,055,000,000 'F
cumulative redeemable preference sharss of £1 each (the “'F* Preference
Shares®) and 950,000,000 unissued shares of £1 each, the ‘C' Praference
Shares, ‘E’ Prelerence Shares and the 'F* Preference Shares having attached

thereto the rights and belng subject to the limitations and restrictions set out
below.

This Article 3A was deleted by Speclal Resolutlon on 20th February, 1998.
This Article 3B was deleted by Speclal Resolution on 20th February, 1998.

The *'C’ Prefzrence Shares shall have the siphis and be subjeet to the limitations
and restrictions set out below and shal! have such other rights 2nd be subject to
such other limitatons and restrictions (not being Inconsistent with the rights or

limitatlons and restrictions set out in this Artcle 3C) as the Directors may
determine prior to allotment:-

(a) Income

()  Outof prafits avallable for distriburion and resolved to he
distributed, the holders of the ‘C’ Preference Shares shall be
entitled, in'priority to the transfer of any sum to reserves cnd to
any payraent of dividend to the holders of any other class of
shares or stock (other than the holders of the 'E* Preference
Shares and the F Preference Shares with which shares the 'Q°
Prefer noe Shares .aall rank pari paszu), to be paid a cumulative
preferentlal dividend, paying in Sterling, in respect of the
Dividend Period at the Dividend Rate on the nominal value

thercof, such dividend to be payable on each Dividend Payment
Date.

(i)  1€the Dividend Payment Date is not 2 Business Day, then
payment of the dividend othenwise payable on the Dividend
o Payment Date wilt be made on the following Business Day.




{iv)

v}

Dividends payable on the 'C’ Preference Shares shall accrue at
the Dividend Rate on a daily basis and wiil be calculated on the

basis of a 365 day year and the actual number of days elapsed in
the Dividend Period.

Each dividend on the 'C’ Preference Shares shall ipso facto and
without any resolutlon of the Directors or of the Company in
General Meeting become a debt due from and immediately
payable by the Company to the holders of the ‘C’ Preference
Shares registeted in the books of the Company on the refevant
Dividend Payment Date.

As uzed in this Anticle 3C, except 1o the extent that the context
requires otherwise:.

“Buziness Day” meons 2 day (other than a Saturday or Sunday)
on which commercial banks are generally open for business in
London;

“Dividend Period” means cach of the following perlods
contecutively:-

(1)  from the Subseription Date inclusive to 30th April, 1996
exclusive;

(2)  from 3Tth April, 1996 Inclusive to 31st July, 1996
exclusive;

3)  from 3lstJuly, 1996 1o 3135t October, 1996 exclusive;

(4)  from st Ocrober, 1996 inclusive to 315t January, 1997
exclosive;

(5)  from JlsrJanuary, 1997 inclusive to 30th Aprl, 1597
exclusive

(6)  from 30th Apri), 1997 inclusive to 315t July, 1997
cxclusive;

() from 31zt July, 1997 inclusive 1o 31st October, (997
exclusive;

(8) from 31st October, 1997 inelusive to 30th January, 1998
exclusive; and

(2)  from 30th January, 1998 inclusive to 20zh February, 1998
exclusive.




()

(b}

"Dividend Payment Date™ means the last day of each Dividend
Period;

“Dividend Ratz" means § per cent per annum;

“Subscription Date” means the date of subscription of the '’
Preference Shares.

Capital

0] On a return of capital on a2 winding up, the holders of th: 'C'
Preference Shares shali be entitled, in priority to any payment to
the holders of any other class of shares (other than the holdess of
the 'E’ Preflerence Shares and the °F" Preference Shares with
which shares the ‘C’ Preference Shares shall rank pari passu), to
receive an amount {n respect of each ‘C’ Preference Share equal
to the nominal amount pald up on such ‘C* Preference Share
together with 2ll arrears and aceruals (if any) of the dividend
payable thereon, swwhether or not such dividend has become due
and payable, to be calculated at the Dividend Rate on the basis of
a 365 day yearup to and including the date of the
commencement of the winding up.

(i)  On a retum of caplial (otherwise than on a winding up oron a
redemption or purchure by the Company of any of Its own sharcs
of any class), the holders of the ‘C’ Prefercnce Shares shall be
catiled, in priority 10 any payment 10 the holders of any other
class of shares {other than the holders of the 'E' Preference
Shures and the °F* Preference Shares with which sheces the 'C
Prefesence Shares shall rank pard passu), to recelve an amount in
respect of cach 'C* Preference Share equal 10 the nominal amount
paid up oa such ‘C’ Prefercnoe Share together with all arrears
and accruals (if any) of the dividend payable thereon, whetheror
not such dividead hus become due and payable, to be eateulated
at the Dividend Rate on the basks of 2 365 day year up 1o the
date of the return of capital.

Voting and General Meetings

The holders of the 'C* Preforeace Shares shall, by virtue of and in respect
of their holdings of "C' Preference Shaces, have the right to reccive
notice of and attend every General Meeting of the Company but,
without prejudice to the rights of the holders of the 'C’ Preference
Shares pursuant to sections 125 to 129 of the Companics Act 1985 or

Article 3C(f), shall not have the right to speak and vote at z General
Mecting of the Company.




(d)

(c)

[
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Limitations
~ampalions

No 'C’ Preference Share shall:-

(i) confer any right 1o participate in the profits or assets of the
Company other than as set out in paragraphs (a) and (b) above;

(ii)  confer any right to participate in any offer or invitation by way of
rights or otherwise 10 subseribe for shares in the Company; or

(iii)  confer any right to recelve any shares credited as paid up wholly
or in part by way of a capltalisation of profits or reserves,

Redemption

(¢))] Subject to the Companies Act 1985 {as amended):-

(A)  the Company :nay redeem all or any of the ‘C’ Preference
Shares on the giving of not less than two Business Days
(as defined in Article 3C(a)(v)) notice in writing 10 the
holder(s) of the *C' Preference Shares 10 be redeemed
such notice 1o specify the aumber of such holder's ‘C’
Preference Shares to ba redeermed and the date on which
such redemption is to take effect;

(8)  nany holder of °C’ Preference Shares may require the
Company to redeem all or any of the ‘G Preference
Sharcs held by him by giving not less than thity Business
Days (as defined In Artiele 3(C)(a)(v)) notlee in writing
to the Company, such notice to specify the number of
such holder's 'C' Preference Shares to be redeemed and
the date on which such redemption iz w take effect; and

(C)  the Company shall redeem all the 'C’ Preference Sh ares, il
not redeemed pursuant (o sub-paragraph (5)(A) or (B)
above, on 20th February, 1998 (the date on which the
redemption of any Preference Shares Is to take effect in
accordance with cither sub-paragraph (A) or (B) above or

this sub-paragraph (C) belng referred 10 in this Article 3¢
&3 the “Redempiion Date™).

()  There shall be paid by 12 noon on the relevant Redemption Date
on cach ‘C’ Preference Share to be redeemed under sub-
paragrzph (i) above the amount pald up thereon, together with a
sum equal to all arrears and accruals (if any) of the preferential
dividend thercon irrespective of whether or not such dividend
hos been declared or camed or has become due and payable, to
be cakculated at the Dividend Rate on the basis of a 365 day year
up 1o and including the relevant Redemption Date.
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(iii)  As from the relevant Redemption Date the preferential dividend
shall cease to accrue on the ‘C’ Preference Shares to be redeemed
on that date except in the case of any of such ‘C' Preference
Shares in respect of which, upon due pregentation of the
certificate relating thereto, payment of the redemption monies
shall be refused, in which case the preferential dividend shall be
deemed to have continued and shall aecordingly continue to
accrue at the Dividend Rate on the basis of 2 365 day year from
the relevant Redemption Date down to and including the actual
date of payment of such redemption monies. No ‘C’ Preference
Share shall be treatzd as having been redeemed until the monies
and all arrears or deficlencies or accruals of the preferential
dividend in respect thercof have been paid.

{iv) I any holder of any of the ‘C' Preference Shares to be redecmed
shall fail or refuse to deliver up on the relevant Redemption Date
the certificate or certificates held by him in respect of such 'C’
Preference Shares or shall fail or refuse to aceepr payment of the
redemption monies payable in respect thereof, the redemption
menies payable to such holder shall be set aside and paid into a
separate interest-bearing account with the Company's bankers
(designated for the benefit of such holder) and such setting aside
shalf be deemed for all purposes hereof to be a payment to such
holder and all the sald holder’s rights as a holder of the relevant
*C’ Preference Shares shall cears and determine 2¢ from the date
fixed for the redemption of such shares and the Company shall
thereby be discharged from all obligations in respect thereof,
The Company shall not be respensible for the safe custody of the
monles 0 placed on deposit or for interest thereon except such
interest as the said monies may earn while on deposit less any
expenses incurred by the Company in connection therewith,

(v)  Thne receiptof the registered holder for the time being of any ‘'C’
Preference Shares or in the case of joint registered holders the
receipt of any of them for the monies payable on redemprion
thereof shall constitute an absolute discharge to the Company in
respect thereof”

(D Further Issues and Variation of Rights

The rights attached to the 'C’ Preference Shares may be varied with Jie

conient in veriting of the holder or holders of ail the ‘C' Preference
Shares but not otherwise.

If at any time there are ‘C’ Preference Shares in issue, no additional ‘¢’
Preference Shares may be issued except pro rata to the then existing

holders thereof or with the consent in writing of all such holders.

3D.  This Article 3D was deleted by Special Resolution on 20th February, 1998.




3E.

The ‘E' Preference Shares shall have the rights and be subject to the limitatlons
and restrictions set out below and shall have such other rights and be subject to
such other limitations and restrictions not being Inconsistent with the rights or

limitations and restrictions set out in this Article 3E as the Directors may
determine prior to allotment:-

(a) Income

M

(D)

(iti)

(v}

Cut of profits available for distribution and resolved to be
distributed, the holders of the “B* Preferance Shares shall be
entitled, In priority 1o the transfer of any sum to reserves and to
any payment of dividend to the holders of any other class of
shares or stock (ather than the holders of the ‘C’ Preference
Shares and the ‘B’ Preference Shares, with which shares the 'E’
Preference Shares shall rank pari passu), to be paid a cumulative
preferential dividend, payable in Sterling, in respect of each
Dividend Period at the Dividend Rate on the nominat value
thereof, such dividend to be payable on the last day of the
Irividend Period,

Dividends payable on the ‘E' Preference Shares shall acerue at the
Dividend Rate on a daily basis and, in respect of any Dividend
Period shorter than a year, will be calculated on the basls of a

365 day year and the actval number of days elapsed in such
Dividend Perod.

Ench dividend on the ‘E’ Preference Shares shall ipso facto and
arithout any resolution of the Directors or o <company in
General 2Meeting become a debt due from and immediately
payable by the Company to the holders of the "B’ Preference
Sharcs reglstered in the books of the Company on the relevant
Dividend Payinent Date.

As uged in thiz Article 3E, except to the extent that the context
requires otherwise:-

“Busliness Day” means a day (other than a Saturday or Svaday)

¢« which commercial banks ace generally open for butiness in
London;

“Dividend Payment Date” mcans the 18th da of a calendar
rionth and, in addition, 30th September, 1997 or such other date
or dzles as the Directors may from time to time determine;
provided always that if a Dividend Payment Date would
otherwise fall on a day which is not a Business Day, such

Dividend Payment Date shall be the first following day which is a
Business Day;




“Dividend Period” means the period commencing on the day
immediately following one Dividend Payment Date and ending
on the immediately following Dividend Payment Date, in both
cases inclusive, provided that the first Dividend Period shall
commence on the day after the Subscription Date;

“Dividend Rate” means 5.8 per cent per annum;

“Subseription Date™ means the date of subscription of the 'E’
Preference Shares™; and

(b) Capiral

(i

)

On a retumn of capital on & winding up, the holders of the ‘E’
Preference Shaves shall be entitled, in priority to any payment to
the holders of any other class of shares (other than the holders of
the *C’ Preference Shares and the ‘F* Preference Shares, with
which shares the 'E' Preference Shares shall rank pari passu), to
vecelve an amount In respect of each ‘B’ Preference Share equal
to the nominal amount paid up on such °E' Preference Share
together with ell arrears and aceruals (If any) of the dividend
payable thereon, whether or not zuch dividend has become due
and payable, to be caleulated at the Dividend Rate on the basis of
a 365 day year up to and Including the date of the
commencement of the winding up.

On a return of capitel (otherwise than on a winding upcrona
redempiion or purchase by the Company of any of itz own shares
of any class), the holders of the *E’ Preference Shares shall be
entitled, in priority to any payment to the holders of any other
class of shares (other than the holders of the “C’ Preference
Shares and the ‘F Prefercnce Shares with which shares the ‘B
Prefetence Shares shull rank pari passu), to receive an amount in
respect of each 'E' Prefeience Share equal to the nominal amount
pald up on such ‘E' Preference Share together with all arrears
and accruals (il any; of the dividend payable thereon, whether or
noi such dividend hes become due and payable, to be calevlated
at the Dividend Rate on the basis of a 365 day year up to the
date of the return of capital.

(©) Yoting ant General Meetings

The holders of the 'E’ Preference Shares shall, by virtue of and in respect
of their holdings of °E' Prelerence Shares, Lave the right to teccive notice )
of and attend every General Mecting of the Company but, without
prejudice to the rights of the holders of the ‘B’ Preference Shares
pursuant to scctions 125 to 129 of the Compantes Act 1985 or Article

3E(f), shall not have the -ight to speak or vote at a General Meeting of
the Company.




(d) Limitations

No ‘E' Preference Share shall:.

(i) confer any right to participate in the profits or assets of the
Company other than as set out [n paragraphs (2) and (b) above;

(i)  confer any right to participate in any offer or invitation by way of
rights or otherwlise to subscribe for shares in the Company; or

(ili)  confer any right to recefve zny shares credited as paid up wholly
or in part by way of a capitalisation of profits or reserves.

() Redemption
() Subject to the Companies Act 1985 (as amended):-

(A) the Company may redeem all or any of the ‘E' Preference
Shares on the giving of not less than two Business Days
{as defined in Article 3E(a)(iv)) notlce in writing to the
holder(s) of the ‘E’ Preference Shares to be redeemed,
such notce to rpecify the number of 'E* Preference Shares
to be redeemed and the date on which such redemption is
to take effect;

{B)  any holder of 'E' Preference Shares may require the
Company 10 redeem all or any of the ‘B’ Preference Shares
held by him by giving not less chan thirty Business Days
(as defined in Article 3E(a)(iv)) notice In writing to the
Company, such notice 10 specily the number of such
holder’s 'E’ Preference Shares to be redeemed and the
date on which such redemption is to take effect; and

(C)  the Company shall redeem all the ‘E' Preference Shares, if
not yedeemed pursuant 1o sub.paragraph (1)(A) or (B)
above, on 31st October, 2001 (the date on which the
redemption of any Prelerence Shares Is to take effect in
accordance with either sub-paragraph (A) or (3) above or

this sub-paragraph (C) b=ing referred to in this Acticle 38
as the “Redemption Date™).

(ii) There shall be paid by 12 noon on the relevant Redemption Date
on czch ‘E” Preference Share to be redeemed under sub-
paragraph, (i} above the amount paid up thereon, together with a
sum equal to all arrcars and accruals (if any) of the preferential
dividend thereon irrespective of whether or not such dividend
has been declared or eamed or has become due and payable, to
be caleulzted at the Dividend Rate on the basis of a 365 day year
up 1o and including the relevant Redemption Date.




P

)

10

(i)  As from the relevant Redemption Date the preferential dividend
shall cease to accrue on the ‘E’ Preference Shares to be redecmed
on that date except in the case of any of such ‘E’ Preference
Shares in respect of which, upon dus presentation of the
certificate relating thereto, payment of the redemption monies
shall be refused, in which casc the preferential dividend shall be
deemed to have continued and shall accordingly continue to
accrue at the Dividend Rate on the basis of a 365 day year from
the relevant Redemption Date down to and including the actual
date of payment of such redemption monies. No 'E' Preference
Share shall be treated as having been redeemed until the monies
and all arrears or deficiencles or accruals of the preferential
dividend in respect thereof have been paid.

(iv)  Ifany holder of any of the ‘E’ Preference Shares to be redecmed
shall fail or refuse to deliver up on the relevant Redemption Date
the certificate or certificates held by him in respect of such ‘B’
Preference Shares or shall fail or refuse to accept payment of the
redemption monies payable in respect thercof, the redemption
monies payable {0 such holder shall be set aside and paid into a
separate interest-hearing account with the Company's bankers
(designated (or the benefit of such holder) and such setting aside
shall be deemed for all purposes hereof to be a payment to such
holder and all the said holder's rights as a holder of the relevant
‘E’ Preference Shares shall cease and dotermine 25 from the date
fixed for the redemption of such shares and the Company shall
thereby be discharged from all obligations in respect thereof.
The Company shall not be responsible for the safe custody of the
monics so placed on deposit or for Interest thereon except such
Enterest as the said monies may earn while on deposit less any
expenses incurred by the Company in connection therewlth,

(v)  The receipt of the registered holder for the time being of any 'E'
Preference Shares or in the case of Jolnt registered holders the
receip? of any of them for the monies payable on redemption

thereof shall constitute an abrolute discharge to the Company in
respect thereof.

Further lssues and Vadation of Rizghis

The rights attach=d o the *E' Preference Shares may be varled with the

consant in wifting of the holder or holders of all the 'E’ Preference
Shares but not otherwrise,

If at any time there are "E' Preference Shares in issue, no additional ‘E'
Preference Shares may be issued except pro rata to the then existing
holders thereof or with the consent in writing of 21l such holders.
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The ‘F’ Preference Shares shall have the rights and be subject to the limirations
and restrictions set out below and shall have such other rights and be subject 10
such other limitations and restrictions not being inconsistent with the rights or

limitations and restrictions set out in this Artiele 3F as the Directors may
determine prior to allotment:-

(a) Income

)

(i)

&)

(i)

Qut of profits available for distribution and resolved to be
distributed, the holders of the ‘F* Preference Shares shall be
entitled, in priority to the transfer of any sum to reserves and to
any payment of dividend to the holders of any other class of
shares or stock (other thon the holders of the 'C* Preference
Shares and the ‘E' Preference Shares, with which shares the ‘5
Preference shares shall rank pari passu), 1o be paid a cemulative
preferantial dividend, payable in Sterling, in respect of each
Dividend Period at the Dividend Rate on the nominal value
thereof, such dividend to be payable on the last day of the
Dividend Period.

Dividends payable on the 'F Preference Shares shall accrue at the
Dividend Rare on a daily basis and, in respect of any Dividend
Peried shorter thon a year, whll be calculeced on the basiz of a

365 day year and the actual number of days elapsed In such
Dividend Perjod.

Ezch dividend on the 'F’ Poeferenec Shares shall ipso facto and
witkout any resolution of the Directors or of the Company in
General Meeting become a debr due from and immediately
payable by the Company to the holders of the 'F* Preference
Shasres reglstered in the books of the Company on the relevant
Dividend Payment Date.

As used i this Article 38 except to the extent that the context
requires otherwise:-

“Business Day” means a day {cther thon a Saturday or Sunday)
cn which commercial banks are generaily open for buslners in
London;

“Dividend Pagment Date® means the 18th day of a calendar
month or such other date or dates as the Directors may from time
to time determine; provided always that If a Dividend Payment
Date would otherwise fall on 2 day which is not a Business Day,

such Dividend Payment Date shall be the first following day
whith is 2 Business Day;

"Dividend Period™ means the period commencing on the day
immedlately following one Dividend Payment Date and ending
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on the immedlarely following Dividend Payment Date, in both
cases inclusive, provided that the first Dividend Period shall
cemmence on the day after the Subscription Date;

“Dividend Rate™ means 5.0 per cent per annum; and

“Subscription Date™ means the date of subscription of the 'F*
Preference Shares; and

(b) Capital

®

(i)

On a return of capltal on a winding up, the holders of the 'F
Preference Shares shall be entltled, in priority to any payment to
the holders of any other class of shares (other than the holders of
the 'C’ Preference Shares and the *E' Preference Shares, with
which shares the °F° Prefercnce shares shall rank pari passu), to
receive an amount in respect of each ‘F' Preference Share equal
to the nomin=! »mount pald up on such °F* Preference Share
together with all arrears and accruals (if any) of the dividend
payable thereon, whether or not such dividend has become due
and payable, to be calculated at the Dividend Race on the basis of
a 365 day year up to and Including the date of the
commencement of the winding up.

On a retum of caplal (6therwlise than on a winding up oron a
redeniption or purchase by the Company of any of its own shares
of any class), the holdars of the F* Preference Shares shall be
cntitled, in priority to any payment to the holders of any other
class of shares {other than the holders of the 'C’ Preference
Shares and the ‘E’ Preference Shares with which shares the

‘P Preference Shares shall rank pari passu), ro recelve an amount
in respect of each F* Preference Share equal to the nominal
amount pajd up on such ‘F Preferencs Share together with all
arrcars and accruals (if any) of the dividend payable thereon,
whether or not such dividend has become due and payable, to be
calculated at the Dividend Rate on the basis of a 365 day year up
to the darte of the retum of capital.

()  Voring and General Mectings

The holders of the *F* Preference Shares shall, by virtue of and in respect
of their holdings of 'F' Prefcrence Shares, have the right to receive notice
of and sttend every General Kieeting of the Company but, without
prejudice to the rights of the holders of the ‘F* Preference Shares
pursuant to sections 125 to 129 of the Companies Act 1985 or

Article 3F(f), shall not have the right to speak or vote at a General
Meeting or the Company.




(d)

(e}

Limitations

No ‘F* Preference Share shall:-

)]

(i)

(iif)

confer any right to participate in the profits or assets of the
Company other than as set out in paragraphs {a) and (b) above;

confer any right to participate in any offer or Invitation by way of
rights or otherwise to subscribe for shares in the Company; or

confer any right to receive any shares credited as paid up wholly
or in part by way of a capitalisation of profits or reserves,

Redemption

0]

Gn

Subject to the Compantes Act 1985 (as amended):-

(A)  the Company may redcem all or any of the 'F' Preference
Shares on the giving of not less than two Business Days
(as defined In Ardele 3F(a)(iv)) notico in writing to the
holder or holders of the *F* Preference Shetes to be
redeemed, such notice to specify the number of *F*
Preference Shares to be redecmed and the date on which
such redemption Is to take effect;

(B)  anyholder of 'F* Prefercnce Shares may require the
Company to tedecra all or any of the 'F* Preference Shares
held by him by giving not Jess then thirty Business Days
(03 defined in Ardele 3F(8)(iv)) notice In writing to the
Company, such notlce 10 specify the number of such
holder’s °F* Preference Shares 10 be redeemed and the
date on which such redemption is to take effect; and

(C)  the Company shall redeem all the °F Prefercnce Shares, if
not redeamed pursuant to sub-paragraph () (A) or (B)
abowe, on 311t October, 2001 (the date on which the
redemption of any Preference Shares {5 to take effect in
accordance with efther sub-paragraph (A) or (B) above or

this sub-paragraph (C) being referred to in this Article 3F
as the “Redemption Date™).

Thete shall bz patd by 12 noon on the relevant Redemption Date
on each °F* Preference Share to be redeemed under
sub-paragraph (i) above the amount paid up thereon, together
with a sum equal to all arrears and accruals (if any) of the

piclesential dividend thereon, frrespective of whether or not such
dividend has been dzclared or camed or has become due and

Ppayable, to be calculated at the Dividend Rate on the basis of 2
365 day year up to and including the relevant Redemption Date.
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As from the relevant Redemption Date the preferential dividend
shall cease to accrue on the ‘F' Preference Shares to be redeemed
on that date except in the case of any of such ‘F’ Preference
Shares in respect of which, upon due presentation of the
certificate relating thereto, payment of the rademption monles
shall be refused, In which case the preferental dividend shall be
deemed to have continued and shall accordingly continue to
accrue at the Dividend Rate on the basis of a 365 day year from
the relevant Redemption Date down to and ineluding the actual
date of payment of such redemption monies, No 'F’ Preference
Share shall be treated as having been redeemed until the monies
and all arrears or deficiencies or accruals of the preferential
dividend in respect thereof have been pald.

If any holder of any of the ‘F' Preference Shares to be redeemed
shall fail or refuse to deliver up on the relevant Redemption Date
the certificate or cenifizates held by him in respect of such 'F'
Preference Shares or shall fail or refuse to accept payment of the
redemption monies payable in respect thereo!, the redemption
monfes payable to such Lolder shall be zet aside and paid into a
soparate interest-bearing account with the Company's bankers
(designated for the benefit of such holder) and such seuing asid=
shall be deemed for all purposes hereof to be a payment to such
holder and il the satd holder's xights as a holder of the relevant
‘" Preference Shares shall eccase and determine as from the date
fixed for the redemption of such shares and the Company shall
thiereby be diccharged from all obligations in respect thercof.
The Company thall not be responzible for the safe custody of the
raonics 5o placed on deposit or for Interest thereon except such
intcrest as the said monles may eamn while on deposit Jesc any
expenses Incurred by the Company in connection therewlth,

The recelpt of the regiriered holder for the time being of any *F
DPreference Shates or I the case of jolne registered holders the
reveipt of any of thes for the moniee payable on redemption
therzof shall constitute an obsolute discharge to the Company in
respect thereof,

Further Iszues and Varfation of Rights

The rights attached to the "F Preference Shares may be vated with the

consznt in writing of the holder or holders of all the *F* Preference
Shares but not otherwise.

If at any time there are 'F Preference Shares [n issue, no additional ‘F*
Preference Shares may be fssued except pro rata to the then existing
holders thereof or with the consent in writing of al} such holders.
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RIGHTS ATTACHED TO SHARES

Subject to the provisions of the Act and to any rights conferred on the holders
of any other shares, any share may be Issued with or have attached to it such
rights and testrictions as the Company may by Ordinary Resolution decide or; if
no such resolution has been passed or so far as the resolution does not make

specific provision, as the Directors may decide. Regulation 2 of Table A shall
not apply.

EXECUTION OF SHARE CERTIFICATES

Every share certificate shall be executed under a seal or in such other manner
as the Board having regard to the terms of Issue and any listing requirements
may authorise, and shall specify the number and class of the shares to which it
relates and the amount or respective amounts paid up on the shares. The Board
may by resolution declde, either generatly or in any panticular case or cases,
that any signatures on any share certificates need not be autographic but may
be applied to the cerificates by some mechanical means or may be printed on
them or that the certficates need not be signed by any person.

UNISSUED SHARES

Subject to the provisions of the Act and to these Articles, any unissued shares of
the Company (whether forming part of the original or any increased eapital)
shell be ax the disposat of the Direciors who imay offer, allot, grant options over
or otherwice dispose of them w such pertons at such times and for such

consideration and upon such terms and conditions as the Directors may
determine.

INITIAL AUTHORITY TO 1SSUE RELEVANT SECURITIES

Subject to any direction (o the contrary which may be given by the Company in
General Mecting, the Directors are unconditienally authorised 1o exercise all
powers of the Company o alict relevaat securdtics. The maximum nominal
amount of relevant cecuritics that may be allotted under thls authority shell be
the nominal ameunt of the unlssucd share capital at the date of adoption of this
Article or such other amonnt as may from time 1o time be suthorlsed by the
Company in Geaeral Mactiag. The authority conferred on the Directors by this
Ardele shall remain in force for a period of five years from the date of adoption
of this Article but may be revoked, varled or rencwed from time to time by the
Company in General Meeting in ascordance with the Act.

TRANSFLR OF SHARES
The Dizectors may, in thelr absolute discretion and withour giving any reason

for 20 doing, decline to register any transfer of eny share, whether ornotitis a
fully paid share. Regulation 24 of Table A shall be modifisd accordingly.
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NOTICE OF GENERAL MEETINGS

Notice of every General Mceting shall be given to all Members other than any
who, under the provisions of these Artlcles or the terms of Issue of the shares
they hold, are not entitled to raceive such notices from the Compeny, and also
to the auditors or, if more than one, each of them. The last sentence of
regulation 38 of Table A shall not apply.

PROCEEDINGS AT GENERAL MEFTINGS

For oll purposes of these Anticles, a General Meeting of the Company or of the
holders of any clazs of Its shares shall be valid and effective for all purposes if
one person being a duly authorised representative of two or more corporations
cach of which is a member entitled to vote upon the business to be transacted is
present. Regulation 40 of Table A shall be modified aceordingly.

VOTES OF MEMEBERRS

At a Gererzl Recting, but subject to any sights or rertrictions attached to any
shares, on a show of hands every Member who (being an individual) Is present
in person or (being a corporation) ir present by a duly authorised
regresentavive and cvery proxy for any Member (regardiess of the number or
the holdingz of the Members forwhom he Is a proxy} shali have one voce, and
ca s poll every Member who Is present In perzon or by & duly authorised
representative or by proxy shall have one voie for every share of whish he is the
Yolder. Regulation 54 of Table A shall not apply.

MEMBERS MAY VOTL WHEN MONEY PAYABLE BY THEM
Regulation 57 of Table & ehal not apply.
DELWVERY OF PROXIES

The insttament appoinitag a proxy and (if required by the Dircctors) sy
authotity under whick &2 §s executed or & copy of the authority, centified
rotarially ot In some other manner appiaved by the Dlrectors, may be defiversd
10 the offiec (o7 1o such ether place or to such person a3 may be specified or
ugreed by the Disectors) by such time us the Directors may specify bufore the
tire for holding the sectdng or adjourmed meeting xt which the person named
in the Instrument proposes to act or, in ease of a poll taken subsequently to the
date of the mecting or 2djoumed mecting, before the time appointed for the
taking of the poll, An insttument of proxy which is not so delivered shall be
fovalid. The Directors oy at their discretion treat a faxed or other machine
made copy of an Insttument appeinting a proxy as such 2n Instrument for the
porpose of this Anicle, Regaladon 62 of Table A shel not applv.
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ALTERNATE DIRECTORS

14.  Any Director (ather than an alternate Director) may appoint any other Director
or any other person who is willing to act, to be an alternate Director and may

remove from office an aiternate Director so appointed by him. Regulation 65 of
Table A shall not apply.

15.  An alternate Director shall ba entitled to receive remuneration from the
Company for his services as an alternate Director. The remuneration of an
alternate Director shall be payable out of the remuneration payable to the
Director appointing him, and shall consist of such part (if any) of the
last-mentioned remuneration as shall be agreed between the alternate Director

and the Director appointing iim. Regulation 66 of Table A shall be modified
accordingly.

POWER TO PROVIDE FOR EMPLOYEES

16 The Ditectors may by tesolution exerclse any power conferred by the Act te
make provision for the benefit of persons employed or formerly employed by
the Company or any of {is subsidiarics in connection with the cessation or the

trensfes (0 any perzon of the whole or part of the undertaking of the Company
or thart subsidiary,

POWER TO RECEIVE UNCALLED MONEYS

17.  The Direciors may, it thoy think §it, receive from any Member willing to advance

the same all or aby part of the moncys uncalied and remalning unpaid on any
shsres held by him.

DELYEGAYION OF DIRECTORS' POWERS

18.  The Directors may delegate any of thelr powers, authci‘tles and discretions
(with power 10 sub.dulegats) to committees consisting of such person or
pessons (whether Direciors or not) as they think fit. Regulation 72 of Table A
shall be modified socordingly and references in Table A to a committee of
Dirccrors or to a Director as a member of cuch a committee shall include a
committee establiched under this Article or such person or persone,

AFPOIRYMENT AND REMOVAL OF DIRECTORS BY MAJORITY SHAREHOLDERS

19.  Any Member holding, or any Membars holding in aggregate, a masjority in
nominal valiue of such of the bsued share capital for the time being of the
Company ns camrics the right of aitending and voring at Generat Mactings of the
Company may by memorandum in writlng signed by or on behelf of him or
them and delivered 0 the office or tendered at a meeting of the Directors or at
a General Mecting of the Company at any time and from time 10 time 2ppoint
any peeson, (0 be a Diizctor (efther to fill a vacancy or as an additional

Dircctor) ur reinsve any Director from office {no matter how he was
appointed).
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APPOINTMENT OF DIRECTORS BY BOARD

Without prejudice to the powers canferred by any other Article, any person may
be appointed a Director by the Directors either to fill  vacancy or as an
additional Director,

NO AGE LIMIT OR SHARE QUALIFICATION

No Director shall be required to retire or vacate his office, and no person shall
be ineligible for appointment as a Director, by reason of his having attained any
particular zge. No sharcholding qualification for Directors shall be required.

EXCLUSION OF ROTATION REQUIREMENTS AND OTHER PROVISIONS

Regulations 73 1o 77 and 79 to 80 (inclusive) and the last sentence of
regulation 84 of Table A shall not apply.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of 3 Diracxar shall be vacated not only upon the happening of any of
the eveats mentioned In regulation 81 of Table A bur also H he is remaoved from

office pursuant to these Articles. Regulation 81 of Table A shal! be modified
azcordiagly.

DIRECTORS' GRATUITIES AND PENSIONS

The Directors may exercise all the powers of the Company to provide benefits,
cither by the payment of gratuitics or pensions or by insurance or in any other
manney whether similar to the foregoing or nor, for any Director or former
Director or the relations, coaneciions or dependants of any Director or former
Disector who Lolds or has held any exceutive offies or cmployment with the
Corapany 6r with any tody corporate which is or has been a subsidlary of the
Cempauy or with a predecessor In business of the Company or of any such body
corporate and way contribute 1o any fund and pay pramiums for the purchase
or pravizion of any such henefit, No Divector or former Director shall be
azeouatable (o the Company or the Members for any benefic provided pursuzanc
to this Artlcle and the reeelpt of any such benedit shall not disqualify ony person

frorn being or becoming a Director of the Company. Regulation 87 of Table A
shall not apply.

NOTICE OF BOARD MEETINGS

Hotize of & meating of the Directors shall be deemed to be properly given to a
Direztor if it is given vo him personally or by word of mouth or sent in writing
to kim at his last known addrest or any other address given by him to the
<ompany for this purpose, or by any ciher means authorised in writing by the
Director concerned. A Director abszat or intending to be absent from the
United Kingdom may request the Directors that notless of meetings of the
Dircctors shall during his absence be sent in writing to him at an address or to a
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fax or telex number given by him to the Company for this purpose, but if no
request iz made to the Directors it shall not be necessary to give notice of a
meeting of the Directors to any Director who Is for the time being absent from
the United Kingdom. A Director may waive notice of iy meeting cither

prospectively or retrospactively. Regulation 88 of Table A shall be modified
accordingly.

PARTICIPATION IN BOARD MEETINGS BY TELEPHONE

Alt or any of the Members of the Board or any committee of the Board may
participate in a meeting of the Board or that committee by means of a
conference telephone or any communication equipment which allows all
persons participating in the meeting to hear each other. A person so
participating shall be deemed to be present In person at the meeting and shall
be entitled to vote or be counted In a quorum accordingly. Such a mecting shall
be deemed to talte place where the largest group of those participatng is
nssembled, or, if there is no such group, where the chairman of the meeting
then is,

DIRECTORS MAY VOTE WITEN INTERESTED

A Director who 1o his knowledqe is In any way, whether directly or Indircetly,
fnterested in a contract or proposed contract with the Company shall declare
the nature of bus Interest at a meeting of the Directors in accordance with the
Act. Sutject where applicable 1o such ditclecura, a Director shall ba cntitled to
vot2 [n respect of any contract or proposed contract kn which he s interested
(or upoa any matter arising thercour) and if he shall do so his vote shall be
counted and he shall be taken into account §n ascertatalng whether 2 quorum is
presznt. Regulatione 94 and 95 of Table A shall not apply.

OFFICIAL SEAL

The Company may exercise all the powers conferred by the Act with regard 10
having any cfiicial seal aad such powers shull be vested in the Dhieciors,
Subject to the proviaions of the Act, any Insttument to which an offieial sealis

affixed skall be signed by such perzens, if any, as che Directors may from time
w0 Ume determ.ae,

REGISTERS
Subject to the provizions o the Act, the Company may keep an overseas or local
or other reghiter fa any plece, and the Board may make and vary such
regulaticns as it may think fit respecting the keeping of the register.
HOTICES
Any actize or other document may be served on or delivered to any Member by

the {ompany either personally, or by sending it by post addressed to the
deamber at his registered address or by fax or telex 10 a number provided by the
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Member for this purpose, or by leaving it at his registered address addressed to
the Member, or by any other means authorised in writing by the Member
concerned. In the case of joint holders of a share, service or delivery of any
notice or other document on or 1o one of the Joint holders shall for all purposes
be deemed a sufficient service on or delivery to all the joint holders.
Regulation 112 of Table A shall not apply.

TIME OF SERVICE

Any notice or other document, if sent by the Company by post, shall be deemed
to have been served or delivered twenty four hours after posting and, in
proving such service or delivery, it shall be sufficient to prove that the notice or
document was properly addressed, stamped and put in the post. Any notice or
other document Jeft by the Company at a registered address otherwise than by
posz, or sent by fax or telex or other Instantancous means of transmission, shall
be deemed to have been sexved or delivered when it was 3o lefc or sent.
Regulatin 115 of Table A shell not apply.

CAPITALISATION OF PROFITS

In addition to the circumstances set out in regulation 110(a) of Table A the
Directors may with the suthority of an Ordinary Resolution of the Company,
subject a5 provided n rogulations 110(b), (c) and (d) resolve to capitallse any
sum casried to & reserve as a rosult of the sale or revaluation of the axsets of the
Company (cther than goodwlll) or any part thereof. Reguistion 110(a) of
Table A shall be supplomented accordingly,

MEETINGS OF CLASSES OF MEMBERS

Whenever the caplial of the Company 13 divided into shares of different classes,
the holders of any clags of shares inay at any tme and from time to time, and
whetker before or during liquidailon, by an Extraondinary Resolution passed at
a meeting of such holders, consent ¢n behalf of all the holders of shares of the
class 1o the irsue or ercation of any shares ranking equally cierewith or havin g
2ny priority thereto, or to the abandonment of any preference or priosity, or of
any accrucd dividend, or the reduction for any time or permanently of the
dividends payable ikereon, or o the amalgamation into one class of the shores
of any two or more elasses, or to the divislon of shares of ane or more class or
claszes into shares of diffcrent classes, or any alterations in these Ardcles
varying or taking away any rights or privileges attached 1o shares of the class,
or to any scheme for the reduction of the Company’s cepital affecting the shares
of the class ia a manner not authorised by these Articies, or to any scheme for
the distribution (though not in accordance with legal rights) of assets in money
or in kind in or belore liguidation, or w any contract for the sale of the whole
or any part of the Company’s property or business determining the way (though
not in accordance with lezal rights) in which as between the several classes of
Shareholders the purchase consideration shall be distributes, and generally
consent to any alteration, contrace, abrogadon of rights and privileges,
compromise or arrangement which the e reons voting therson could if sui Juris
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and holding all the shares of the class consent to or enter into, and such
resolution shall be binding upon all the holders of shares of the class.

Any meeting for the purpose of the last preceding Article shall be convened and
conducted in all respects as nearly as possible in the same way as an
Extraordinary General Mecting of the Company, provided thar no Member, not
being & Director, shall be entitled to notice thereof or ro attend thereat, unless
he be a holder of shares of the clast intended to be affected by the resolution,
and that no vote shall be given except in respect of a share of that class, and
that the quorum at any such meeting shall be Members holding or representing
by proxy at least one-tenth of the Issued shares of that clast, and that at any
such meeting a poll may be demanded in writing by any Member present in
person or by proxy and entitled to votc at the meeting.




