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PASSED ON 14 AUGUST, 1991

At an Extraordinary General Meeting held at the Russcll Hotel, Russell Square, A
London WC1 on Wednesday 14 August, 1991, the following Resolutions were duly passed as
SPECIAL RESOLUTIONS:

SPECIAL RESOLUTIONS

1. THAT Clause 4 of the Memorandum of Association of the Company be amended as
follows:

(¢)) by dcleting the existing sub-clause (A) and inserting in place thereof a new
sub-clause (A) as follows:

(A) To carry on the business of land and property developers, traders and . o
investors of every and any description and to acquire by purchase, lease,
exchange, concession, grant, licence or otherwise, land, buildings, leascs,
underleases, rights, privileges and hercditaments of any tenure or description, and - y
any estate or interest therein, and any rights over or connected with land, and to

turn the same to account as may seem expedient, and in particular by preparing :
building sites, and by constructing, reconstructing, altering, improving, decorating, B,
furnishing and maintaining offices, flats, houses, factories, stores, warehouscs, RN
shops, wharves, buildings, works and conveniences of all kinds, and by P
consolidating or connccting or sub-dividing properties, and by leasing and k

disposing of the same.

(2) by deleting the existing sub-clause (CA) and inserting in place thereof a new
sub-clause (CA) as follows: At
(CA) To carry on the business of a holding company and to acquire by puichase, byt
exchange, subscription, or otherwise and hold the whole or any portion of the (o

shares, debentures, debenture stock, or other securities of or interests in any
companies, associations or firms for the lime being engaged or concerned or
interested in any industry trade or business; and to promote the beneficial
co-operation of any such companies, associations or firms as aforesaid as well

with one another as with the Company. o

(3} insub-clause (CB), by inserting immediately after the words "by mutual assistance
and by co-operation with onc another or with the Company or by any other
means," and immediately before the words "and to receive all capital monies,
dividends or other interests to which the Company may become entitled..” the
following words:

and to co-ordinate the administration policics management supervision control
: and all other activities of and to act as financial advisers and consultants to any e
: company or companics or group of companies which may be or may become
related or associated in any way with the Company or with any company
’ associated with the Company on such terms as may be agreed. 3




(4)

(5)

(6)

Q)

®)

by dcleting the existing sub-clause (D) and inserting in place thereof a new
sub-clause (D) as follows:

(D) To carry on any other business or activity whether subsidiary or not and do
anything of any naturc which can in the opinion of the Company be carried on
convenicntly or advantageously in connection with the business of the Company
or may seem to the Company calculated directly or indirectly to benefit the
Company.

by deleting the existing sub-clause (I) and inserting in place thereof a new
sub-clause (I) as follows:

(I) To apply for and take out purchase or otherwise acquire, sell, deal or trade in
any way and in such manner and upon such terms as the Company shall think fit,
secret processcs, inventions, patents, patent rights, copyrights, designs or scrvice
or trade marks and names and any form of intellectual property or any interest
therein, the acquisition of which shall seem beneficial to the Company.

by deleting the existing sub-clavse (K) and inserting in place thercof a new
sub-clause (K) as follows:

(K) To enter into partnership joint adventure or amalgamate with any person or
body for the purpose of carrying on any business or transaction and to enter into
such arrangements for co-operation, sharing profits, losses, mutual assistance, or
other working arrangements as may seem desirable and to subsidise or otherwise
assist any such company.

in sub-clause (M), by inserting, immediately after the words "To borrow and raise
money", the words:

"and accept money on deposit"

by deleting the existing sub-clause (N) and inserting in place thereof a new sub-
clause (N) as follows:

(N) To subsidise, make subvention payments to, finance, lend moncy to, become
surety for or guarantee the carrying out and performance of any and all contracts,
leases and obligations of every kind and act as bankers for and assist and to make
o. do or co-operate in makiizg or doing such arrangements and things as may be
considered desirable with a view to assisting any other company, fitm or person,
with which the Company may be interested or associated or with which it may
have dealings, or the prosperity of which is considered likely directly or indirectly
to benefit the Company and advance its interest, and to enter into arrangements
for co-operation or mutual assistance with any such person, firm or company.

by inserting, immediately after sub-clause (N} and immediately belore
sub-clause (O), a new sub-clause (NA) as follows:

(NA) To guarantee grant indemnities in respect of support or secure whether by
personal covenant or by charging or mortgaging or charging all or any part of the
undertaking property and assets (present and future) and uncalled capital of the
Company or by both such methods the performance of the contracts or
obligations and the repayment or payment of the principal and premium of and
dividends or any securities or obligations of any company whether having objects
or engaged or intending to engage in business similar to those of the Comparny or
not notwithstanding that the Company may not receive any censideration or
advantage direct or indirect from entering into any such guarantee or other
arrangement or transaction contemplated herein.




- ' (10) by deleting the existing sub-clause (O) and inserting in place thereof a new
sub-clause (O) as follows:

(O) To invest or otherwise deal with moneys of the Company not immediately
required in or upon such investments, in such manner, and upon such terms, as
may ¢ thought fit and io lend or advance money or otherwise give credit to
provide financial accommadation to any company with or without security and
otherwise on such terms a3 may seem expedient and to deposit money with any
company and to carry on the business of banking finance or insurance company.

(11) by deleting the existing sub-clause (Q) and inserting in place thereof a new
sub-clause (Q) as follows:

(Q) To draw, make, accept, endorse, discount, issue or execute, negotiate and
deal in promissory notes, bills of exchange, bills of lading, warrants and other
negotiable, transferable or mercantile instruments and to buy, scll and deal in
forcign currencies.

(12)  insub-clause (S) by inserting;

(i) the word "henefits” immediately after the words "pensions, allowances"
and immediately before the words "or emoluments™;

(ii) the word “relations” immediately after the words "widows, families” and
immediately before the words "and dependants™,

(iii)  the words "trusts insurances or schemes" immediately after the words
“clubs or funds" and immediatcly before the words "calculated to be for the
benefit of".

(13) by deleting the existing sub-clause (Z) and inserting in place thereof a new
sub-cliwse (Z) as {ollows:

(Z) Todistribute among the Members in specie any property of the Company or
any proceeds of sale or disposal of any property of the Company but so that no
such distribution which would amount to a reduction of capital shall be made
without such sanction (if any) as may be required by law.

(14) by deleting the existing sub-clause (AA) and inserting in place thereof a new
sub-clause (AA) as follows:

(AA) To do all such other things as in the opinion of the board of ditectors are or
may be incidental or conducive to the attainment of the above objects or any of
them.

2 THAT the Articles of Association produced to the meeting and, for the purposes of
ider:tification initialled by the Chairman of the meeting, be adopted as the Arlicles of
Association of the Company in place of and to the exclusion of all other Articles of
Assaciation.

(KRIAC/864.1)
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COMPANY LIMITED BY SHARES
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MOUNTVIEW ESTATES P.L..C.

PASSED ON 14 AUGUST, 1991

At the Annual General Meeting held at the Russell Hotel, Russell Square, London WC1
on Wednesday 14 August, 1991, the following Resolution was duly passed as an ORDINARY
RESOLUTION:

RESOLUTION

THAT notwithstanding that the borrowings of the Company and its Subsidiaries have
been in excess of the limits prescribed by Article 100(B) of the Company's Articles of
Association the Company hereby ratifies and approves the exercise by the Directors of
the Company's powers of borrowing and waives any and every breach by the Directors of
the obligations contained in that Article in relation to all such borrowings. -

D M S

CHAIRMAN.

(KR/AC/880.1)
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THE COMPANIES ACT, 1929
AND
THE COMPANIES ACTS 1948 - 1980

COMPANY LIMITED BY SHARES

MEMORANL® , OF ASSOCIATION
of
MOUNTVIEW ESTATES P.L.C.

{(as amendeq by Special Resolutions passed on
the 1llth day of February, 1960, and
on the 14th day of August, 1991)

The name of the Company is "MOUNTVIEW ESTATES P.L.C". %
The Company is a public company. -

The Registered Office of the Company will be situate in
England.

The objects for which the Company is established are:-

(A) To carry on the business of 1land and property
developers, traders and dinvestors of every and any
description and to acquire by purchase, lease, exchange,
concession, grant, licence or otherwise, land,
buildings, leases, underleases, rights, privileges and
hereditaments of any tenure or description, ang any
estate or interest therelin, and any rights over or
connected with land, and to turn the same to account as
may seem expedient, and in particular by preparing
building sites, and by constructing, reconstructing,




{B)

(C}

(CA)

(CB)

altering, improving, decorating, furnishing and
maintaining offices, flats, houses, factories, stores,
warehouses, shops, wharves, buildings, works and
conveniences of all kinds, and by consolidating oT
connecting or sub-dividing properties, and by leasing
and disposing of the same.

To sell any f£reehold or leasehold property of the
¢ampany, or to let the same on lease or on tenancy for
any term of years, and to manage land, buildings and
other property, whether belonging to the Company or not,
and to collect rvents and income, and to supply *To
lessees, tenants and occupiers and others, refreshments,
attendance, messengers, light, waiting rooms, reading
rooms, meeting rooms, lavatories, laundry conveniences,
electric conveniences, garages, stables and other
advantages.

To purchase, advance upon, and otherwise deal with
reversionary, contingent, and other interest in real and
paersonal property.

Tc carry on the business of a holding company and to
acguire by purchase, exchange, subscription, or
otherwise and hold the whole or any portion of the
shares, debentures, debenture stock, or other securities
of or interests in any companies, associations or firms
for the time being engaged or concerned or interested in
any industry trade or business; and to promote the
beneficial co-operation of any such companies,
associations or firms as aforesald as well with cne
another as with the Company.

To make or do or assist in making or doing such
arrangements and things as may be considered desirable
with a view to causing the business of any subsidiary or

associated companies of the Company to be carried on




(D)

(E)

(F)

economically and profitably or of promoting the success
thereof, by mutual assistance and by co-operaticn with
one another or with the Company or by any other means,
and to co~ordinate the administration policies
management supervision control and all other activities
of and +to act as financial advisers and consultants to
any company or companies or group of companies which may
be or may become related or associated in any way with
the Company or with any company assoclated with the
Company on such terms as may be agreed and to receive
all capital moneys, dividends or other interests to
which +the Company may become entitled as holders of
shares or other interests of or in any subsidiary or
associated company and generally to exercise the rights,
enjoy the privileges and fulfil +the obligations of
Members or debenture or debenture stockholders or
holders of any other interest of or in any subsidiary or
associated company.

To carry on any other business or activity whether
subsidiary or not and do anything of any nature which
can in the opinion of the Company be carried on
conveniently or advantageously in connection with the
business of +the Company or may seem to the Company
calculated directly or indirectly to benefit the
Company .

To acquire and undertake upon such terms as the Company
shall deem expedient the whole or parct of the
undertaking, assets or liabilities of any person or body
owning any business within the objects of the Company,
or whose business, or any part of whose business may
conveniently or advantageously be comblined with the
business of the Company, or any of whose PFroperty is
suitable for the purposes of the Company.

To recelive moneys on loan, deposit, account current, or
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(1)

(1)
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(K)

s

aotherwise, with oxr without allowance of interest, and to
receive on deposlt title deeds and other securities.

To huy, Wake advances on, or sell all descriptions of
freehold, leasehold, OT other properties, and all
descriptions of produce OF merchandise, and stocks,
shares, bonds, nortgages, debentures, O obligations.

70 purchase, rake on lease, nire ox otherwise acguire
and hold any lands, hereditaments, buildings, plant,
machinery, goods, chattels, OT real ©Tr personal property
of any kind, OT any Tright oOr interest therein OT
thersover (and whether in possession oOF reversion oY
remainder) which the Company may think desirable in

connection with its business.

To apply for and take out purcnise or otherwise acquire,
sell, deal or tyade in any way andg in such manner and
upon such +terms a8 the Company ghall think fit, secret
processes, inventions, patents, patent rights,
copyrights, designs oY gervice or trade marks and namas
and any form of intellectual property ©OF any interest
therein, the acguisition of which spall seem peneficial

+to the Company.

To construct, alter, remove OX replace &ny bulldings,
erections, structures, roads, vailways, reservoirs,
machinery, plant, or tools, ©OF works of ary description,
or to contribute to +he costs thereof, as may seem
desirable in the interests of the Company-

To enter into partnership joint adventure O amalgamate
with =Aany person or body for the purpose of carrying on
any business OT transaction and to enter into such
arrangements for co-operation, sharing profits, losses,
mutual assistance, or other working arrangements as My
seem desirable and to subsidise or otherwise assist any
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such company.

(L) To manage, develop, sell, lease, mortgage, grant
licences or rights of, in, or over, or otherwise turn to
account, any property or assets of the Company.

(M) To borrow or raise money and accept money on deposit in
such amounts and manner and upgon such terms as the
Company shall think f£it, and, when thought desirsble, to
execute and issue security of such kind, subject to such
conditions, for such amount, and payable in such place
and manner, and +to such person, as the Company shall
think fit, including in the power aforesaid (and without
prejudice to its terms) the power to issue as primary,
or collateral, or other security, debentures, debenture
stock (perpetual or otherwise), mortgages, charges or
securlties over the whole or any part of its assets,
present or future (including uncalled capital), as the
Company shall think fit. .

(N) To subsidise, make subvention payments to, finance, lend -
money to, become surety for or guarantee the carrying
out and performance of any and all contracts, leases and
obligations of every kind and act as bankers for and
assist and to make or do or co-operate in making or
doing such arrangements and things as may be considered
dezirable with a view to assisting any other company,
firm or person, with which the Company may be interestzd
oir associated or with which it may have dealings, or the
prosperity of which 1is c¢onsidered likely directly or
indirectly to benefit +the Company and advance its
interest, and to enter into arrangements for
ce~r.;s ration or mutual assistance with any such person,
£. <7 company.

(NA) 10 guarantee grant indemnities in respect of support or
secure whether by personal covenant or by charging or
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mortgaging or charging aill or any part of the
undertaking property and assets (present and future) and
uncalled capital of the Company or by both such methods
tho performance of the contracts or obligationa and the
repayment or payment of the principal and premium cf and
dividends or any securities or obligations of any
company whether having objects or engaged or intending
to engage in business similar to those of the Company or
not notwithstanding that the Company may not receive any
consideration or advantage direct or indirect from
entering into any such guarantee or other arrangement or
transaction contemplated herein.

(0) To invest or otherwise deal with moneys of the Company
not immediately required in or upon such investments, in
such manner, and upon such terms, as may be thought fit
and to lend or advance money or otherwise give credit to
provide financial accommodation to any company with or
without security and otherwise on such terms as may seem
expedient and to deposit money with any company and to
carry on the business of banking finance or insurance
company.

(P) To act as secretaries, managers, directors, registrars,
or transfer agents of or for any other persons or
companies and to provide transport, administrative,
executive, secretarial, or accounting supplies,
services, or staff, or office or other accommodation and
generally to perform any services or undertake any

duties to or on behalf of and in any other manner to

assist any person or company and either without
remuneration or on such terms as to remuneration as may
be agreed.

| (Q) To draw, make, accept, endorse, discount, issue or

execute, negotiate and deal in promissory notes, bills
of exchange, bills of 1lading, warrants and other
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negotiable, transferable or mercantile dinstruments and
to buy, sell and deal in foreign currencies,

(R) Teo promcte any company to acquire the whole or any part

of the assets or liabilitiliss of this Company, or for any

other purpose which may seem desirable in ‘the interests

0of this Company, and to subscribe, a¢ijuire, underwrite,

or place, or assist in so doing, the whole or part of

the shares or securities of such Company.

(8) To establish and maintain or procure the establishment

and maintenance of any non-contributory or contributory

pension or superannuation funds for the benefit of, and

t0 gilve or procure the giving of donations, gratuities,

pensions, allowances, benefits or emoluments to any

persons who are or were at any time in the employment or

service of the Company, oxr of any company which 41s a

subsidiary of the Company or is allied to or associated

with the Company or with any such subsidiary company, or .

who are or were at any time Directors or officers of the

Company or of any such other company as aforesaid, and -

the wives, widows, families relations and dependants of

any such persons, and also to establish and subsidise or

subscribe to any institutions, associations, clubs or

funds trusts insurances or schemes calculated to be for

the benefit of or to advance the interests and

well-being of the Company or of any such other company

as aforesaid, or of any such person as afcresaid, and to

make payments for or towards the insurance of any such

persons as afcresaid, and to subscribe or guarantee

money for charitable or benevolent objects or for any

exhibition, or for any public, general or useful object,

and to do any of the matters aforesaid, either alone or

in conjunction with any such other company as

aforesaid.

(T) To remunerate employees and servants of the Company and




(u)

(V)

(W)

(X)

(¥)

(2)

others out of or in proportion to the weturns or profits
of the Company or otherwise as the Company shall think
fit; and to promote and give effect to any scheme Or
arrangement for sharing profits with employees, whether
invalving the issue of shares or not.

To pay for any property or assets acquired by or
services vendered or to be rendered to the Company by
the issue of fully or partly paid shares of the Company,
with or without any preferred or special rights or
privileges, or by the issue of debentures or other
securities, with o without special rights or
privileges.

o aid, financially or otherwise, any associstion or
body, having for an object the promotion of trade oxr
industry.

To act as or through trustees, agents, secretaries,
managers, brokers or sub-contractors, and to perform the
duties of any office undertaken by the Company.

7o sell or otherwise dispose of the undertaking and
assets of the Company, or any part thereof, for any
consideration thought f£it, and in particular for shares,
debentures or other securities or other companies.

7o procure the Company to be registered or rgcognised in
any overseas country or place, and to exexnise any of
the objects or powers aforesaid din any ;art of the
world.,

7o distribute among the Members in specie any property
of the Company or any proceeds of sale or disposal of
any property of the Company but sd that no such
distribution which would amount +to a reduction of
capital shall be made without such sanction {(if any) as




may be reguired by law.

(AA) To do all such ather things as in the opinlion of the
board of directors are or may be incidental or conducive
to the attainment of the above objects or any of them.

(BB) The objects set forth in any sub-clause of this clause
shall not, except where the context so requires, be
limited or restricted by reference to or inference from
any other sub-clause or by the name of the Company, and
none of such sub-clauses shall be deemed to be
subsidiary merely to the first or any other sub-clause,
but the objects specified d4n each sub-clause shall,
except where the context otherwise reguires be deemed to
be main objects of the Company.

5. The liability of the Members is limited.

6. The Share Capital of the Company is £100, divided into .
One hundred Shares of One pound each.*

*By an Ordinary Resolution of the Company passed on the 29th day
of December, 1950, the Share Capital of the Company was increased
to £25,000 divided into twenty five thousand Shares of One Pound
aach.

By Special Resolutions of the Company passed on the llth day of
Februvary, 1960, the Share Capital of the Company was increased
and sub-divided, so that on 1lth February, 1960, it was £250,000,
divided into 1,000,000 shares of §5s. each.

By an Ordinary Resolution of the Company passed on the 22nd day
of February, 1961, the Share Capital of the Company was
sub~divided into 5,000,000 shares of ls. (now 5p) each.
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*By a Board Resolution pursuant to Section 8 Companies Act, 1980,
passed on the 26th day of February, 1982, the name of the Company
was changed from Mountview Estates Limited to its present name.

W%, the several persons whose names, addresses and descriptions
are subscribed, are desircus of being formed into a Company in
pursuance of this Memorandum of Assoclation, and we respectively
agree to take the number of Shares in the Capital of the Company
set opposite our respective names.




NAMES, ADDRESSES AND DESCRIPTIONS

OF SUBSCRIBERS NUMBER QF SHARES
TAXEN BY EACH
SUBSCRIBER

W.D. IRVING SINCLAIR, One Share
25 Makepeace Avenue,
London N.6.

-

Certified Accountant.

fiagt-F)

FRANK P. SINCLAIR, One Share
25 Makepeace Avenue,
London, N.6.

Frqaled

Surveyor.

DATED the l4th day of May 1937,

WITNESS to the above Signatures:-

R.S5. COLWILL,

22, Basinghall Street,
E.C.2,

Chartered Accountant.
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MOUNTVIEW ESTATES P.L.C.

PASSED ON 14 AUGUST, 1991

At an Extraordinary General Meeting held at the Russell Hotel, Russell Square,
London WC1 on Wednesday 14 August, 1991, the following Resolutions were duly passed as
SPECIAL RESOLUTIONS:

SPECIAL RESOLUTIONS
1. THAT Clavse 4 of the Memorandum of Association of the Company be amended as
follows:

(1) by deleting the existing sub-clause {A) and inserling in place thereof a new

2

(3)

sub-clause (A) as follows:

(A) To carry on the business of land and property developers, traders and
investars of every and any description and to acquire by purchase, lease,
exchange, concession, grant, licence or otherwise, land, buildings, leases,
underleases, rights, privileges and haredita.2nis of any tenure or description, and
any estate or interest therein, and any rights over or connected with land, and to
turn the same to account as may scem expedient, and in particular by prepating
building sites, and by constructing, reconstructing, altering, improving, decorating,
furnishing and maintaining offices, flats, houses, factories, stores, warehouses,
shops, wharves, buildings, works and conveniences of all kinds, and by
consolidating or connecting or sub-dividing propertics, and by leasing and
disposing of the samte.

by deleting the existing sub-clause (CA) and inserling in place thereof a new
sub-clause (CA) as follows:

(CA) To carry on the business of a holding company and to acquire by purchase,
exchange, subscription, or otherwise and hold the whole or any portion of the
shares, debentures, debenture stock, or other securities of or interests in any
companies, associations or firms for the time being engaged or concerned or
interested in any industry trade or business; and to promote the beneficial
co-operation of any such companies, associations or firms as aforesaid as well
with one another as with the Company.

in sub-clause (CB), by inserting immediately after the words "by mutual assistance
and by co-operation with one another or with the Company or by any other
means," and immediately before the words "and to receive all capital ‘monies,
dividends or other interests to which the Company may become entitled..” the
following words:

and to co-ordinate the administration policies management supervision control
and all other activities of and to act as financial advisers and consultants to any
company OF companies or group of companies which may be or may become
related or associated in any way with the Company or with any company
associated with the Company on such {erms as may be agreed,




“)

(3)

6

G

®)

©®)

by deleting the existing sub-tlause (D) and inserting in place thereof a new
sub-clause (D} as follows:

(D) To carry on any other business or activity whether subsidiary or not and do
anything of any nature which can in the opinion of the Company be carried on
conveniently or advantageously in eonnection with the business of the Company
or may secem to the Company calculated directly or indirectly to benefit the
Company.

by deleting the existing sub-clause (1) and inserting in place thereof a new
sub-clause (I} as follows:

(1) To apply for and take out purchase or otherwise acquire, sell, deal or trade in
any way and in suzit manner and upon such terms as the Company shall think fit,
secret procesees, fpwcations, patents, patent rights, copyrights, designs or service
or trade swvks aad ne(Hys »nd any form of intellectual property or any interest
thereS $5z soutiivition of which shall seem beneficial to the Company.

by defeting (e ¢ty sub-clauce (K) and inserting in place thereof a new
sub-ciause (K as Tolicows:

(K) To entes intn partnership jeint adventure or amalgamate with any person or
body for the purpose of carrying on any business or transaction and to enter into
such arrangements for co-ope; ation, sharing profits, losses, mutual assistance, or
other working arrangements as may seem desirable and to subsidise or otherwise
assist any such company.

in sub-clause (M), by inserting, immediately after the words "To borrow and raise
money", the words:

"and accept money on deposit”

by deleting the existing sub-clause (N) and inserting in place thercof a new sub-
clause (N) as follows:

(N) To subsidise, make subvention payments to, finance, lend money to, become
surety for or guarantee the carrying out and performance of any and all contracts,
leases and obligations of every kind and act as bankers for and assist and to make
or do or co-operaie in making or doing such arrangements and things as may be
considered desirable with a view to assisting any other company, firm or person,
with which the Company may be interested or associated or with which it may
have dealings, or the prosperity of which is considered likely divectly ar indirectly
to benefit the Company and advance jts interest, and to enter into arrangements
for co-operation or mutual assistance with any such person, firm or company.

by inserting, immediately after sub-clause (N) and immediately before
sub-~clause (O), a new sub-clause (NA) as follows:

(NA) To guarantee grant indemnities in respect of support o secure whether by
personal covenant or by charging or mortgaging or chargiag all or any part of the
undertaking property and assets (present and future) and uncalied capital of the
Company or by both such methods the performance of the contracls or
obligations and the repayment or payment of the principal and premium of and
dividends or any securities or obligations of any company whether having objects
or engaged or intending to engage in business similar to those of the Company or
not notwithstanding that the Company may not receivc any consideration or
advantage direct or indirect from entering into any such guarantee or other
arrangement or transaction contemplated herein.

—— b

ST i e T R
S o T B g S

T el

W
e

At il

St




(10)

(11)

(12)

(13)

(14)

by deleting the existing sub-clause (O) and inserting in place thereof a new
sub-clause (O) as follows:

(O) To invest or otherwise deal with moneys of the Company not immediately
requived in or upon such investments, in such manner, and upon such terms, as
may be thought fit and to lend or advance money or otherwise give credit to
provide financial accommodation to any company with or without security and
otherwise on such terms as may scem expedient and to deposit money with any
company and to carry on the business of banking finance or insurance company.

by deleting the existing sub-clause (Q) and inserting in place thereof a new
sub-clause (Q) as follows:

(Q) To draw, make, accept, endorse, discount, issue or execute, negotiate and
deal in promissory notes, bills of exchange, bills of lading, warrants and other
negotiable, transferable or mercantile instruments and to buy, sell and deal in
foreign currencies.

in sub-clause (S) by inserting:

@@ the word "benefits” immediately after the words "pensions, allowances”
and immediately before the words "or emoluments";

(i) the word "relations” immediately after the words "widows, families” and
immediately before the words "and dependants”;

(iii)  the words "trusts insurances or schemes” immediately after the words
“clubs or funds" and immediately before the words "calculated to be for the
benefit of".

by deleting the existing sub-clause (Z) and inserting in place thereof a new
sub-clause (Z) as follows:

(Z) Todistribute among the Members in specie any property of the Company or
any proceeds of sale or disposal of any property of the Company but so that no
such distribution which would amount to a reduction of capital shall be made
without such sanction (if any) as may be required by law.

by deleting the existing sub-clause (AA) and inserting in place thereof a new
sub-clause (AA) as follows:

(AA) To do all such other things as in the opinion of the board of directors are or
may be incidental or conducive to the attainment of the above objects or any of
them.

2. THAT the Articles of Association produced to the meeting and, for the purposes of
identification initialled by the Chairman of the meeting, be adopted as the Articles of
Association of the Company in place of and to the exclusion of all other Articles of
Association.

(KR/AC/B64.1)
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NO. OF COMPANY 328020

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION
- of -

MQUNTVIEW ESTATES P.L.C.

PASSED ON 14 AUGUST, 1991

At the Annual General Meeting held at the Russell Hotel, Russell Square, London WC1
on Wednesday 14 August, 1991, the following Resolution was duly passed as an ORDINARY
RESOLUTION:

RESQLUTION
THA'T notwithstanding that the borrowings of the Company”and its Subsidiaries have
been in excess of the limits prescribed by Article 100(B) of the Company's Articles of
Association the Company hereby ratifies and approves the exexcise by the Directors of

the Company's powers of borrowing and waives any and every breach by the Directors of
the obligations contained in that Article in refation to all such borrowings.

) M1:Sede

(KR/AC/880.1)
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The Companies Act 1929
and
The Conpanies Acts 1948 to 1980

Public Campany Ldmited by Shares

(Adopted by Special Resolution passed on the 14th day of August 1991)

NEW
ARTICLES OF ASSOCIATION

of
MOUNTVIEW ESTATES P.L.C.

(Incorporated on the 2lst day of May 1937)
(Re~registered as a Public Limited Company cn

the 15th day of March 1982)

Interpretation

1.

"those Articles"

"The Auditors”

In these Articles, if not inconsistent with the subject or context,
the following words and expressions shall have the following
meanings:

"The Board" or "The
Directors”

these Articles of Association as originally framed,
cr as from time to time altered by Special
Resolution.

the auditors of the Campany for tle time being in
office.

the Directors of the Campany in office for the time
being or a quorum of the Directors present at a
board meeting.

the number of days in question exclusive of the day




ﬁm-)m“

"the OfFfice"

"the Register"

N'-t‘t-e Sea] "

"Share" and "Shares"

“the Statutes"

"the Iondon Stock
Exchange"

"the United Kingdom"

"In Writing"

llYearll

an which the notioe 1s served or deemad to be
sarved and of the day for which the notice is given
o on which it is to take effect.

calendar momth.

the Registered Office for the time being of the
Company.

the register of members of the Company.

the Common Seal of the Company and, as appropriate,
any official seal that the Company may be permitted
10 have under the Statutes.

Share and Shares in the capital of the Company.

the Compandes 2ct 1985 and every other Act or
statutary instnment including orders regulations
or other subordinate legislation for the time being
in force concerndng limited companies and affecting
the Company.

The International Stock Exchange of the United
Kingdom and thz Republic of Ireland Limited ard its
suocessors or other such company or body or
organisation carrying on such functions in
succession.

Great Britain and Northern Ireland.

written, printed, typewritten, lithographed or
wholly expressed in any other mode representing or
reproducing words (or pertly one and partly
another) in any legible and non-transitory form.

calendar year.




And the expressions "Debenture" and "Debenture Holder" shall include
"Debenture Stock” and "Debenture Stockholder” and the expressicn "Secretary”
shall include a temporary or assistant Secretary ard any person appointed by
the Directors to perform any of the duties of the Secxetary.

Ay reference to any statutory pu:c:visimshallbedemedto:lncludeazw
statutory extension modification amendment or re-enactment thereof.

Save as aforesaid any wards or expressions defined in the Statutes in force
when these Articles are adopted shall, 1f not inconsistent with the subject
or context, bear the same meaning in these Articles.

The expressions "Director", "Chairman” and "Deputy Chairman' mean &ny person
for the time being appointed to and holding the respective office in

accordance with these Articles.

Throughout these Articles each gender shall irclude each other gender and
the singular the plural and vice versa.

The headings are dinserted for convenience only and shall not affect the
construction of these Articles.

Table A excluded

2. TheregulatimsocntainedinTableAinthesmedule tc the Companies
Act (Tables A to F) Regulations 1985 and or any of the Statutes shall not
apply to the Company, exoeptinsofarasthesamearerepeatedorcontajned
in these Articles.

Business

3. MAny branch or kind of business, which the Company is either expressly or
by implication authorised to undertake, may be undertaken by the Directors
at sudmtm‘eortﬂresastmymaythj:ﬁ{fit,arﬂfurthermaybesuffe:edby
them to be in abeyance, whether such branch or kind of business may have
been actually commenced or not, SO long as the Directors may deem it
expedientmttocmnermorprooeedwiﬂ)thesam.




Reqistered Office

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

Capital

5. At the date of adoption of these Articles the authorised share capital
of the Company is £250,000. divided into 5,000,000 Shares of £0.05p each
(all of which shall rank pari passu in all respects).

6. Without prejudice to any special rights previously conferred on the
holders of any Shares or class cf Shares already issued (which special
rights shall not be modified or abrogated except with such consent or
sanction as is provided in the Company's Memorandum of Association and in
the next following Article) any Share or Shares in the Campany (whether
forming part of the original capital or not) may be issued with such
preferred, deferred or other -special rights or such restrictions, whether in
regard to dividerd, return of capital, voting or otherwise, as the Company
may £rom time to time by ordinary resolution detexrmine, and, subject to
Article 57 and the provisions of the Statutes, any Share may be issued on
the terms that it is or at the option of the Company or the holder is to be
liable to be redesmed on such terms and in such maner as may be

prescxibed.

Modification of Rights

7. Whenever the capital of the Company is divided into different classes of
Shares or groups the special rights attached to any class or group may,
subject to the provisions of the Company's Memorandum of Association (unless
otherwise provided by the terms of issue of the Shares of that class),
either with the consent In Writing of the holders of three-quarters of the
issued Shares of the class or group, or with the sanction of an
extraordinary resolution passed at a separate general meeting of such
holders (but not otherwise), be varied modified or abrogated, and may be so
varied modified or abrogated either whilst the Company is a going concern or
during or in contemplation of a winding up, and such writing or resolution
shall be binding upon all the holders of Shares of the class. To every
such separate general meeting all the provisions of these Articles relating




to general meetings or to the procesdings thereat shall, mutatis mutandis,
apply, except that:

(a) the necessary cquorum shall be two perscns at least holding or
representing by proxy cne third in nominal amount of the issued Shares of
the class or group (but so that if at any adjourned meeting of such holders
a quorum as above defined is not present, those members who are present
shall be a quorum); and

(b) that any holder of Shares in the class present in person or by proxy may
demand a poll and that the heiders of Shares of the class or group shall, on
a poll, have cne vote in respect of avery Share of the class or group held

by them respectively.

The special rights or privileges conferred upon the holders of any Shares or
class or group of Shares issued with preferred or other rights shall not,
unless ctherwise expressly provided by the conditions of issue of such
Shares, be deemed to be modified by the creation or issue of further Shares

ranking pari passu therewith or subsequent thereto.

Shares

8. Subject to the provisions of the Statutes and any restriction contained
in these Articles and to any direction to the contrary which may be given by
the Company in general meeting all unissued Shares shall be at the disposal
of the Directors and the Directors may allot, grant options over, or
otherwise deal with or dispose of Shares or rights to subscribe for them or
to comvert any security into Shares 'wsudlpersms(iriqludjrgany
Directar) and an such tenns as they think fit, provided that no Share shall
be issued at a discount except in accordance with the Statutes.

9. The Company may exercise the powers of paying commissions conferred or
permitted by the Statutes provided that the percentage rate or the amount of
the comission paid or agreed t0 be paid shall be disclosed in the mamer
required by law and shall not exceed the rate of 10 per cent of the price at
which the Shares in respect whereof the same is pald are issued, or an
amount equivalent thereto. Where permitted by the Statutes, such commission
may be satisfied by the payment of cash or the allotment of fully or partly
paid Shares or partly in one way and partly in another. The Company may
also on any issue of Shares pay such brokerage as may be lawful.




10. Ebmptasrequixedbylaw,mpemmshallbexeoognisedbyﬂue@pany
as holding any Shave upon any trust, and the Company shall not be bound by
or be compelled in any way to recognise (even when having rotice thereof)
any equitable, contingent, future or partial tirterest in any Share, or any
interest in any fractional part of a Share, or {except only as provided YLy
these Articles or required by law or under an order of court) any other
rights in respect of any Share except an absolute right to the entirety
thereof in the registered holder.

Certificates

11, Subject to the reguirements of the Statutes every person (except a
Stodc&cchargermu‘neeinrespectofw&mthemmanyismtby law or by
such nominee required to camplete and have ready for delivery a certificate)
whose name is entered as a member in the Register as a nolder of any Shares
shall be entitled without payment to receive within two months after
allotment or lodgment of transfer (or within suwch other period as the
conditions of issue shall provide) one certificate for all his Shares of
eachclassofShaxesheldbyhjm,orwiththeomsentofﬂmeBoardand upon
payment of such reascnable expenses for every certificate after the first as
the Directors shall from time to time determine, several certificates, each
for o or more of his Shares. Shares of different classes may not be
included in the same certificate. Where a member has transferxed part of
the Shares comprised in his holding he shall be entitled without payment to
receive a certificate for the balance of his holding. Every certificate for
Shares shall be issued under the Seal or in such other manner as the Board
having regard to the terms of issue and any listing requirements may
autrbrisearﬂsmllspecifyﬂBSharesorsewritiestommitmlabesarﬁ
the amomt paid up thereon and (subject as hereinafter provided) shall bear
the autographic signatures of at least one Divector and the Secxetary
provided that:

(a) the Directors may by resolution determine that such signatures, or
either of them, shall be dispensed with or shall be affixed by such other
person as may be authorised by the Directors or some method or system of
mechanical signature; and

(b)theCanpanyshallmtbebowﬂtoregistermrethanfwrparsonsastre
joint holders of any Share or Shares and in the case of a Share held




Jointly by several persons, the Company shall not be hound to issue move
than one certificate therefor, and delivery of a certificate for a Share to
one of several joint nolders shall be sufficient delivery to all.

12. If a Share certificate is womn out, defaced, or alleged to be stolen
lost or destroyed it may be replaced without fee but an such terms (4if any)
as to evidence and indemnity (with or without security) and to payment of
the costs and any exceptional out-of-pocket expenses of the Company in
investigating such evidence and preparing such indempity as the Board may
decide and, in case of defacement, or wearing ocut, on delivery of the old
certificate to the Campany.

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

Lien

14. Subject to the provisions of the Statutes the Company shall have a
first and paramount lien on every Share (not being a fully paid Share) for
all monies, whether presently payable or not, called or payable at a fixed
time in vespect of such Share whether the period for the payment or
discharge of the same shall have actually arrived or not and for all the
debts and liabilities of such member or his estate to the Company, and
notwithstanding that the same are joint debts or lisbilities of such member
or his estate and any other person, whether a member of the Company or not.
The Company's lien (if any) on a Share shall extend to all dividends or
other monies payable thereon or in regpect thereof together with any
interest: or expenses which may have accrued. The Directors may resolve that
any Share shall be wholly or in part exempt from the provisions of this
Article.

15. For +the purpose of enforcing such lien the Company may sell, in such
mannexr as the Directors think fit, ali or any Shares on which the Company
has a lien, but no sale shall be made unless same sum in respect of which
the lien exists is presently payable, nor until the expiration of 14 Clear
Days after a notice In Writing, stating and demanding payment of the sum
presently payable, and giving rotice of intention to sall in default, shall
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have been served in such manner as the Directors shall think fit on the
holdexr for the time being of the Share or the person (if any) entitled by
reason of his death or bankruptcy to the Share.

16. To give effect to any such sale the Directors may authorise some person
to transfer the Shares sold to, or in accordance with the directions of, the
purchaser. The transferee shall be registered as the holder of the Shares
and he shall not be bound to see to the application of the purchase money,
ror shall his title to the Shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale or transfer of Shares
and after bis name has been entered in the Register the validity of the sale
shall not be impeached by any person. The net proceeds of such sale after
payment of the costs and expenses of such sale shall be applied in or
towards payment or satisfaction of the debt or liability in respect whereof
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 sums not presently payable
as existed upon the Shares before the sale) be paid to the person entitled
to the Shares at the time of the sale.

Calls on Shares

17. Subject to any terms vpon which any Shares may have been issued the
Directors may from time to time make such calls upon the members and persons
entitled to Shares by transmission in respect of any moneys (whether on
account oOf the ancunt of the Shares or by way of premium) unpaid on their
Shares providad that subject as aforesaid no call on any Share shall exceed
cne~quarter of the nominal amcunt of the Share or be payable within 14 Clear
Days fram the date fixed for the last preceding call and each such person
shall (subject to receiving at least 14 Clear Days' notice specifying the
time or times place of payment and persons to whom payment shall be made)
pay to the persons at the time or times and place so specified the amount
called on his Shares. A call may be revoked or the time fixed for its
payment postponed as the Directors may determine. A person on whom a call is
made shall remain liable for calls made upon him notwithstanding the
subsequent transfer of Shares in respect whereof the call was made.

18. A call shall be deemed to have been made at the time when the
resolution of tha Directors authorising the call wes passed, ard a call may
be made payable by instalments.




19. The joint holders of a Share shall be jointly and severally Iliable 1o
pay all calls in respect thereof.

20. If a sum called in or instalment payable in respect of a Share is not
paild before or on the day appointed for payment thereof, the person from
whom the sum is due shall pay interest on the sum fram the day appointed for
payment thereof to the time of actual payment at such rate as may ke fixed
by the texms of allotment of the Share or 1f no rate is fixed at such rate,
ot exceeding 15 per cent per annum, as the Directors shall from time to
time determine, and shall also pay all costs, charges and expenses which
the Conpany may have incurred or became 1liable for in order to procure
payment of or in oomsequence of the non-payment of such call or instalment,
but the Directors shall be at liberty to waive payment of such interest,
costs, charges and expenses, wholly or in part.

2. Any sum which by the terms of issue of a Share becames payable upon
allotment or at any fixed date, whether an acocount of the ncminal amount of
the Share or by way of premium (and any instalment of a call), shall for all
the purposes of these Articles be deemed to be a call duly made and payable,
on the date on which, by the terms of issue, the same becomes payable,or, in
the case of an instalment of a call, on the date fixed for payment and in
case of non-payment all the relevent provisions of these Articles as to
payment of interest, costs, charges and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a call duly made
and notified.

22. The Directors may, on the issue of Shares, differentiate between the
holders in the amxmt of calls to be paid, and in the times of payment.

23. The Directors may, if they think fit, receive from any person holding
or by transmission becoming entitled to any Shares and willing to advance
the same all or any part of the money unpaid upon the Shares bheld by him
beyond the sums actually called up thereon as a payment in advance of calls,
arnd such payment in advance of calls shall extinguish so far as the same
shall extend the liability upon the Shares in respect of which it is
advanced and upon the money so received or so much thereof as from time to
time exceeds the amount of the calls then made upon the Shares in respect of
which it has been received the Cowpany may until the same would (but for
such advance) becone payable pay interest ot such rate not exceeding fifteen
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percentperannmxasthepersmpaymgsudxsmn and the Directors shall
agree pmvidedthattmmnbersmllmtttmebybeentitledtopaxticipate
in vespect thereof in 2 divide:ﬂsubsequmtlydeclared. The Directors may
also at any tixrerepaytlnamuntsoadvamedupongivingmsuchnmbers
ore month's notice In writing.

24. Unless the Directors otherwise determine no mesmber shall oe entitled to
receive any dividerxiortoattendarﬁmteatanyrreetirgorumanypoll
ortoexerciseanyprivilegeasanmﬁaeruntilhehas;)aidallcallsfortm
timebeingduearxipayablemanyShareheldbyhimwmﬂ-eralcmeorjointly
with any other person, together with any interest and exXpPEnses payable

Transier of Shares

25. All uansfersofsrmesShallbeeffecbedbymtrmentInWritingin
any form for ﬂwetﬁtebeingauﬂnrisedbythesmtutesor any re-enactment
thereof for the time beirginfomeormanyotrﬂrformappmvedbytha
Directors.

26.(a) The instrument of transfer of a share chall be signed by or b behalf
of the ‘ransferor arxi(intmcaseofapartlypaidsmm)ﬂxetransfeme
andthe-traxlsferorshallbemedto:emainﬂemwerofthe Share until
the name ofﬂﬁtransfereeisaﬁteredmﬂuaﬂeglsterinrespectﬂemf.
Subject to the provisix.s of these Articles, transfers of Shares shall he
vegistered without payment of any fee.

{¢) The Board may, in its absolute discretion and without jssuing any reason
therefor, refuse o register any instrument  of ransfer of, or which
incudes, Share-Swhicharemtfullypaidoron which the Company has &
lien.

{(d) The poard may also refuse to register any instrument of iransfer
unless: -




(i) it is duly stamped, is 2lodged ot the Office or at such other
place as the Board may appoint and (except in the case of a
transfer executed by a Stock Exchange noudnee in respect of
Shares for which no certificate 1g in issue by virtue of Article
11) is accampanied by the certificate for the Sharem to which it
relates and such other evidence as the Board may reasonably
require to show the right of the transferor to make the transfer;
and

(i) it is in respect of only one class of Shares; ard

(4i1) in the case of a transfer to joint holders, they do not exceed
four in number.

(e) If the Board refuses to register a transfer, it shall, within
two months after the date on which the transfer was lodged with
the Campany, send to the transferee notice of the refusal.

27. The registration of transfers of Shares or any class of Shares may be
suspended and the Register may be closed at such times and for such periods
as the Directors may fram time to time determine, provided always that such
registration shall not be suspended and the Register shall not be closed for
more than 30 days in any Year.

28. Nothing herein contained shall preclude the Directors fram allcwing
the allotment of any Share to be renounced by the allottee in favour of saove
othar person, provided however that for all purposes of these Articles
relating to the registration of transfers of Shares, such renunciaticn shall
be deemed to be a transfer and the Directors shall have the same powers of
refusing to give effect thereto by renunciation as if the renunciation were
a transfer.

29. No fee shall be charged on the registraticn of a transfer or on the
registration of any probate, letters of administration, certificate of death
or marriage, power of attormey, statutory notice or other document relating
to or affecting the title to any Share.

11
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Degtruction of Documents

30. The Company shall be entitled to destroy all instruments of transfer of
Shaxesarxiallotherdocmmtsmthe.faithofwhidlmtriesaremadeinﬂ\e
Register at any time after the expiration of 6 years from the date of
registration thereof and all dividend mandates and notifications of change
ofnamaoraddressatanytin‘eafbartheecpiratimonyearsfrcmthada‘te
of recording thereof and all Share certificates which have been cancelled at
any time after the expiration of 1 year from the date of cancellation
ﬂvexeofanditshallconclusivelybepresmedmfamoftheCanpany that
every instrument of transfer so destroyed was a valid and effective
instrument duly and properly registered and every Share certificate so
destroyed was a valid and effective document duly and properly cancelled and
every other document hereinbefore mentioned so destroyed was a valid and
affective document in accordance with the recovded particulars thereof in
ﬂuetndsorrecordsofthem@anyprovidedalwaysthat:

(1) the provisions aforesaid shall apply only to the destruction of a
document in good faith and without notice of any claim (regardless
of the parties thereto) to which the docunent might be relevant;
and

(ii) nothing herein contained shall ke construed as imposing upon the
Company any lisbility in respect of the destruction of any such
document earlier than as aforesaid or in any case where liability
would not be attached in the absence of this Article; and

(i1i) references herein to the destruction of any document include
referenoestothedisposalthereofinanymanner.

Transmission of Shares

31. 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
deceasad where he was a sole or only surviving holder, shall be the only
persons recogrised hy the OcmpanyashavinganytitletohisShaxes, but
nothing herein contained shall release the estate of a deceased holder
(whether sole or joint) from any liability in respect of any Share solely or
jointly held by him.

12
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32, Subject to any other provisions of these Articles, any person becoming
entitled to a Share in consequence of the death or bankruptcy of a member or
otherwise by operation of the law may, upon such evidence as to his title
being produced as may from time to time be required by the Directors, ard
subject as hereinafter provided, either be registered himself as holder of
the Share or elect to have some person nominated by him registered as the
transferee thereof.

33. Subject to any other provisions of these Articles, if the person so
becaming entitled shall elect to be registered himself, he shall deliver or
serd to the Cowmpany a notice in writing signed by him stating that he so
elects. If he shall elec’ tn have hiz nominee registered, he shall testify
his election by executing in favorr of his nominee a transfer of such Share.
All the limitations, restrictions and provisions of these Articles relatirg
to the right to transfer and the registraticn of transfers of Shares shall
be applicable to any such notice cr transfer as aforesaid as if the death or
bankruptcy of the member or other event giving rise to the transmission had
not coourred and the notice or transfer were a transfer executed hy such
member.

34. Subject to any other provisions of these Articles, a person becoming
entitled to a Share in consequence of the death or bankruptcy of a member or
any other event giving rise to its ‘ransmissicn by cperation of law may at
the discretion of the Directors receive and give a discharge for any
dividends or other moneys becoming payable in respect of the Share but shall
not be entitled to receive notices of or to attend or vote at meetings of
the Company or save as aforesaid to any of the rights or privileges of a
member until he shall have become a member in respect of the Share and
should bhe fail either to transfer the Share or to elect to be registered as

¢ a member in respect thereof within 60 days of being required so tc éo by the
Directors, bhe shall in the case of a Share which is fully paid up be desmed
to have elected 10 be registered as a member in respect thereof and may be

registered acoordingly.

Forieiture of Shares

35. If a member or person entitled by transmissic.: fails to pay the whole
or any part of any call or instalment of a call on or before the day
appointed for payment thereof, the Directors may at any time thereafter,



during such time as any part of such call or instalment remains unpaid,
serve a notice on him requiring payment of so nuch of the call or instalment
as 1is unpaid, together with any asccrued interest and any costs, charges and
expenses Incurred by ‘the Campaty by reason of such non-payment.

36, The notice shall name a further day (not beirg less than 14 Clear Days
from the date 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 at or before the time and at the place appointed the
Shares in respect of which the call was made or instalment is payable will
be liable to be forfeited. The Directors may accept the suwrrender of any
Share liable to be forfeited hereunder and in such case references in these
Articles to forfelture shall inclwie surrender.

37. If the regquirements of any such notice as aforesaid are not complied
with, any Share in regpect of which such notice has been given may at any
time thereafter before payment of all calls and interest and expenses due in
respect thereof has been made be forfeited by a resolution of the Dirvectors
to that effect. Such forfelturs shall include all dividends declared in
respect of the forfeited Shares and not actually paid before forfeiture.

38. Subject to the Statutes a forfeited Share shall become the property of
the Company and may be sold, re-allotted or otherwise disposed of, either to
the perscm who was before forfeiture the holder thereof or entitled thereto,
or to any other person, upon such terms and in such manner as the Directors
shall think fit and whether with or without all or any of the amount
previcusly paid on the Shares being credited as paid and at any time before
a sale re-allotment or disposal the forfeiture may be cancelled on such
terms as the Directors think fit.

39. The holder of or the person entitled (by transmission) to a Share which
has been forfeited shall cease to be a member or person entitled in respect
of such Share, and shall surrender to the Conpany for cancellation the
certificate for the Share forfeited but shall notwithstanding the forfeiture
remain liable to pay to the Company all nmoneys which at the date of
forfeiture were presently payable by him to the Campany in respect of the
Share, with interest thereon from the date of forfeiture until payment at
such rate not exceeding 15 per cent per anmmum as the Directors may
determine, but the Directors shall be at liberty to waive payment of such
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interest wholly or in part and the Directors may enforce payment without any
allowance for the value of the Share at the time of forfeiture or for any
consideration received on its disposal.

40. When any Share has been forfelted, notice of the forfeiture shall be
served upon the person who was before forfeiture the holder of or person
entitled by transmission to the Share; but no forfeiture shall in any mannex
be invalidated by any cmission or neglect to give such notice as aforesaid.

41, A statutory declaration in writing that the declarant is a Director or
the Secretary of the Company ard that a Share has been duly forfeited on a
date stated in the declaration shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the Share,
and such declaration and the receipt of the Company for the consideration
(1f any) given for the Share on the sale, re-allotment or disposal thereof
together with the relevant Share certificate under seal (or otherwise
properly issued pucsuant to these Articies) delivered to a purchaser or
allottee thereof shall (subject to the execution of a transfer if the same
be required) constitute a good title to the Share, and the person to whom
the Share is sold, re-allotted or disposed of shall be registered as the
holder of the Share and shall not be bound to see to the application of the
purchase money (if any), nor shall his title to the Share be affected by any
irregularity or invalidity in the proceedings in reference to the
forfeiture, sale, or disposal of the Share. Every Director is hereby
authorised +o execute on behalf of the Shareholder whose Share is forfeited
a proper instyument of transfer of such Share.

42. The provisions of these Articles as to forfeiture shall gpply in the
case of non-payment of any sum which, by the texms of issue of a Share,
becames payable at a fixed time, whather on account of the nominal valus of
the Sharz or by way of premium as if the same had been payable by virtue of
a call duly made and rotified.

Untraced Menbers

43. (a) The Company shall be entitled to sell (in such manner and for such
price as +he Directors think fit) the Shares in the Company of a member or
the Shares in the Company to which a person is entitled by virtue of
transuission on death or bankruptcy of a member if and provided that:
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during the period of 12 years prior to the date of
the publication of the advertisements referred +o
in paragraph (ii) below (or, if published <n
different dates, the first thereof) being a pericd
during which at least three dividerds have been
payable all dividends warrants and cheques in
respect of the Shares in question sent in the
manner authorised by these Articles have remadned
uncashed and no dividend has been claimed in
respect of such Shares; and

the Comparty shall on expixy of the said period of
12 years have inserted advertisements in two daily
newspapers with a national circulation, giving
notice of its intention to sell the said Shares;
and such advertisements, if not published on the
same day shall have been published within 30 days
of each other; and

during the said period of 12 years and the period
of 3 wmonths following the publication of the sa.d
advertisements or following the later publication
if the +two advertisements are published on
different dates so far as any Director of the
Campany at the end of the said periods are aware
the CTanpany shall have received no indication of
ithe whereabouts nor of the existence of such member
or person; and

notice shall have been given to the London Stock
Exchange of the Company's intention to make such
sale, and if required approval of the London Stock
Exchange shall have been received to the proposed
form of the said advertisements.

(b) To give effect to any such szle the Directors may appoint any person

to execute as

wransferor an  instnument of transfer of the said

Shares and such instrument of transfer of the said Shares shall Le
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as effective as if it had been executed by the registered holder of
or person entitled by transmission to such Shares and any such sale
shall be valid and effective notwithstanding that the member holding
such Shares (or the person entitled by transmission thereto) is
dead, bankrupt or under any legal disability or incapacity. The
title of the transferee shall not be affected by any irregularity or
invalidity in the proceedings relating thereto. The net proceeds of
sale shall belong to the Campany and upon receipt by the Conpany of
such net proceeds it shall become indebted to the former nmember or
other rerson previcusly entitled as aforesaid for an amount equal to
such proceeds and shall enter the name of such former member or
other person in the books of the Campany as a creditor for such
amount. No trust shall be c<reated in respect of the debt, no
interest shall be payable in respect of the same and the Canpany
shall not be required to account for any money earned on the net
proceeds, which may ke employed in the business of the Company or
irmested in such investments (other than Shares of the Coampany or
its holding company if any) as the Directors may from time to time
think fit.

Stock

44. The Campany may by ordinary resolution convert any paid-up Shares into

stock, and may in like manner re-convert any stock into paid-up Shares of

any dencmination.

45, The holders of stock may transfer the same or any part thereof in the
same manner arkd subject to the same regulations as and subject to which, the
Shares from which the stock arose might previcusly to conversion have been
transferred, or as near thereto as circumstances admit, but the Directors
may, 1f they think fit, from time to time fix the mindmm amount of stock
which is transferable, in which case no stock shall be transferable exoept
in sums of the mindmum amount or multiples thereof, provided that such
mirzwum amount shall not exceed the nominal amount of the Shares from which
the stock arose. No warrants to bearer shall be issued in xespect of any
stock.

46. The holders of stock shall, according to the amount of the stock held
by them, have the same rights, privileges ard adventages as regards




dividends, participation in assets on a winding-up, voting at meetings, and
other matters and, be subject to the same provisions of these Articles as if
they held the Shares from which the stock arose, but no such privilege or
advantage (except participation in dividends ard in assets on a winding-up)
shall be conferred by any such aliquot paxt of stock as wouwld not, if
existing in Shares, have conferred such privilege or adventage.

47. All such of the provisions of these Articles (other than those relating
to Share warrants) as are applicable to pald-up Shares shall apply to stock,
and the words 'Share' and 'Shareholder’ therein shall include 'stock’ and
'stockholder:'.

Share Warrants

48. The Directors with respect to fully paid up Shares may issue warrants
(hereinafter called "Share warrants") stating that the bearer is entitled to
the Shares therein specified, and may provide by coupons or otherwise for
the payment of future dividends on the Shares included in such warrants. The
Directors may determine and from time to time vary the conditions upon which
Share warrants shall be issued and upon which a new Share warrant or Ccoupon
shall be issued in the place of one worn cut, defaced or destroyed, hu® no
new Share warrant or coupon shall be issued to replace cne that has been
lost unless the Directors are satisfied beyond reasonable doubt that the
original has been destroyed. The Directors may also determine and from time
to time vary the conditions upon which the bearer of a Share warrant shall
be entitled to receive notices of and attend and wete at genersl meetings or
to join in requisiticoning general meetings, and upon which a Ehare warrant
may be surrendered and the name of the holder entered in the Register in
respect of the Shares therein specified., Subject to such conditions and
these Articles the bearer of a Share warxant shall be a member to the full
extent. The holder of a Share warrant shall hold such warrant subject to the
conditions for the time being in force with regard to Share warrants whether
made before or after the issue of such warrant.

Increase of capital

49, The Compeny in general meeting may from time to time by orxdinary
resolution increase its share capital by such sum to be divided into Shares
of such amounts as the resolution shall prescribe.
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50. Subject to the provisicons of the Statutes the Company may by ordinary
resolutimdixectﬂaatallmﬂmrespmposedmbeissuedshallteoffemd
inthafirstinstaroeto‘thethenmanbemactoanyclass thereof for the
time bedng inpmportim(asmarlyasﬂ'ecirmmstamesmyac’mit)toﬁe
rnmberofSharesofﬂmeclasshe.ldbyt!mrespectivelyarﬂmake any other
provisions as to the issueqf‘chenewShams.Intheabsemeofanysudu
d.irectimarﬂmxbjectasafou:esaidthenewstmaresshallbeat the disposal
of the Board.

51.  All new Shares shallbeSub_jecttotheprovisimsofthesem:ticles
with reference to payment of calls, lien, transfer, transmission, forfeiture
and otherwise except so far as otherwise provided by or pursuant to the
conditions of issue.

Purchase of own Shares

92. Subject to the provisians of the Statutes and to any rights conferred
on  the l'nldersofanyc:lassofShares,theCmrpanymaypurd)ase (Including
bywayofmarketpurdaase)alloraryofi‘tsSharesofanyclass, including
any redeanablesm_?es.Purdxasesorcontractsforﬂnpumhaseof,cmmﬂer
whichthecunpanynaybewreentitledorobligedtopwdmase,Sharesin tha
Campany shall be authorised by MmsolutimofﬂeCmpanyasmybe
requizedbyﬂxeStatutesandinany event whenever the Company's issued
ghared capital includes anyclassofcmvertiblesharesbyanextmordinary
resolution passed at a separate genaral meeting of the holders of that class
ofSknres.Neitterﬂ:eCaﬂpanYmrtMBoaxﬂshallberequnedtoselecttke
Sharestobepﬁduasedrateablyormanyoﬂnrpartiaﬂarmnnerasbetmen
the holders of&mresofﬂesaneclassorasbetwaenﬂwnarﬂﬂnmmers
of Shares of any other class or in accordance with the rights as to
dividends or capital conferred by any class of Shares. Save as aforesaid:-

(1) the Directors shall have power to determine the terms of any such
contract; and

(i1) the Campany may agree to the variation of any contract entered into in

pursuvance of this Article and/or to release any of its rights or obligations
under such contract.
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Financlal assistance

53. Save as authorised by the Statutes the Company shall not give, whather
directly or indirectly, any financial assistance for the purposes of or in
connection with a purchase or subscription made or to be made by any person
for any Shares in the Campany or in its holding camany (if any).

Alteration of capital

54. The Campany may from time to time by ordinary resolution:-

(i) consolidate and divide all or any of its share capital into Shares
of larger amount than its existing Shares;

(i1) cancel any Shareg which, at the date of the passing of the
resolution, have not been taken or agreed +to be taken, by any
person, and diminish the amount of its authorised capital by the
amount of the Shares so cancelled subject to the provisions of the
Statutes; and

(iii) subjech to the provisions of the Statutes sub-divide it~ Shares, or
any of them, into Shares of smaller amount than is fixed by the
Memorandum of Association, and so that the vesolution whereby any
Share is sub-divided may determine that, as betwsen the holders of
the Shares resulting froim such sub-division, one or more of the
Shares may have any such preferred or other special rights over, or
may have such deferred rights, or ke subject o any such
restrictions as compared with the others as 'the Company has power to
attach to unissued or new Shares.

55. Subject to the 'bems‘of the resolution authorising the same, upon any
oconsolidation of fully paid Shares dinto Shares of larger amount ithe
Directorg may settle any difficulty which may arise with regard thereto and
in particular may, as belween the holders of Shares so consolidated,
determine which Shares are consolidated into each consolidated Share and, in
the case of any Shares registered in the name or naves of one or more
merbers being consolidated with Shares registered in the name or names of
another menber or members, the Directors may make such arrangements for the
sale of the consolidated Share or for the issue, acceptarve and/or sale of




fractional certificates either upon the market or othexwise, and may sell
the consolidated Share or the fractions represented by such fractional
certificates elther upon the market or otherwise to such person or persons
(including, subject to the Statutes and these Articles, the Company} at such
time or times and at such price or prices, as they think £fit and shall
distributeﬂxemtpzoceedsofsaleamngsuchmanbersmteablyin
accordance with their rights and interests in the consolidated Share or the
fractions represented by such fractional certificates and for the purpose of
giving effect to any such sal® e Directors may appoint some person  to
transfer the Shares or frectisns sold to the purchaser or purchasers
thereof.

56. Subject to the provisions of the Statutes and these Articles the
Company may from time to time by special resolution reduce its share
capital, any capital redemption reserve fund and any Share premium account
in any manner authorised by the Statutes.

Redeeinable Shares

57. The Company may by special resolution create and sanction the issue of
Shares which are, or at the option of the Campany or of the holder are to be
liable to be redeemed, subject to and in accordance with the provisiocns of
the Statutes. The terms and manner of redemption shall be provided for as
necessary by an alteration of these Articles.

58. A general meeting shall be held ance in each Year at such time (within
a pericd of not more than 15 months after the holding of the last preceding
annual general meeting) ard place as may be determined by the Directors. The
general meetings referred to in this article shall be called annual general
meetings, AlL genaral meetings other than annual general meetings shall be
called extraordinary general meetings.

59. The Directors may convens an extraordinary general meeting  whenever
they think fit and on the requisition of members in accordance with Ha
Statutes they shall forthwith convene an extraordinary general meating.
Wimrertrenimcmrssmllcmvmean@ctraordinaxygmemlneeﬁrgmﬂn
requisition of members, they shall convene such meeting for a date not more




than 28 days after the date when the reguisition is deposited at the Office
(unless the requisitiondsts shall consent in writing to a later date being
fixed}. If at any time there are not within the United Kingdom sufficient
Directors capable of acting to form a quorum, any Director or any two
members of the Company may convene an extracrdinary general meeting in the
same manner as nearly as possible as that in which meetings may be convened
by the Directors.

Notice of general meetings

60. In the case of the annual general meeting or of a meeting oonvened to
pass a special resolution 21 Clear Days' notice and in other cases 14 Clear
Days' notice at the least specifying the place, the day, and the hour of
meeting (and in the case of an annual general meeting specifving the meeting
as such) and stating with reasonable prominence that a member entitled +to
attend and vote thereat is entitled to appoint a proxy, who need not also be
a merber, to attend and (on a poll) vote instead of him, arnd in the case of
special business, the general nature of such business (and in the case of a
meeting convened for passing a special or extracrdinary resolution, the
intention to propose such resolution as a special or extraordinary
resolution as the case may be) shall be given in manner hereinafter
mentioned to the Auditors and the Directors from time to time of the Company
and to such members as are, under the provisions herein contained, entitled
0 receive such notices from the Company. With the consent In Writing of
all, or such less number as is required by the Statutes, of the members
entitled +to attend and vote thereat, a meeting may be convened by a shorter
notice and in such manner as such membexrs may think fit. The Campany shall
canply with the prowisions of the Statutes as to gilving notice of
resolutions and circulating statements on the requisition of members.

6l. The accidental omission to give notice of any ireeting, or to send a
form of proxy with a notice where required by these Articles to any person
entitled to receive the same, or the non-receipt of a notice ¢f meeting or
form of proxy by such a person, shall not invalidate the preocesdings at any

general meeting.

Proceadings at gencrral meetings

62. All bhusiness shall be deemed special that is transacted at an
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extracrdinary general meeting, and also all business that is transzcted at
an annual general meeting, with the exception of sanctioning or declaring
dividends, the reading and consideration and adoption of the accounts and
balance sheet and the ordinary reports of the Directors and Auditors and
other documents required to be annexed to the balance sheet, the re-election
of Directors retiring, the election of Directors in the place of those
retiring, the voting of remuneration or extra remuneration to the Directors,
the appointment of and the fixing of the remuneration ~f the Awditors and
tha grant, renewal, limitation, extension, or variation of # authority of
or to the Board, pwsguant to the Statutes to allot securitie..

65. No business shall be transacted at any general meeting unless a guorum
is present when the meeting proceads to business. Save as herein otherwise
provided, two members present in perscn or by proxy or in the case of a
corporation by its representative duly authorised in accordance with Article
82 and entitied +to vote shall be a quorum for all purposes provided that
not less than two irdividuals shall constitute the quorum.

64. If within half an hour from the time appointed for +the meeting a
quorum  1s not present, ‘the meeting, if convened on the requisition of
menbers, shall e dissolved. In any other case it shall stand adjourned to
the same day in the next week, at the same time anxd place, or to such other
day ard at such othar time and place as the Directors may detexmine and 4if
at such adijowrned meeting a guorum is not present within fifteen minutes
fraom the time appointed fooo the holding of the adjourned meeting the members
present in person or by proxy shall be a quorum.

65. The chairman (if any) of the Board or, in his absance, & deputy
chairman (if any) shall preside as chairman att every general meeting. If
there is no such chaiman or depuiy chairman, or if at any meeting neither
the chairman nor a deputy chairman is present within 15 minutes after the
time apnointid for molding the mesting, or if neither of them is willing to
act as chaimman, the Directors present shall choose one of their number to
act, or if one Director only is present he shall preside ¢ Chadxinan 1
willing 1o act. If no Director is present or if each of Uwe RDirectors
present declines to tske the chair, the perscns present anu entitled to vote
on a poll shall elect one of their number to be chainman of the mesting.
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66. The chairman of a meeting at which a quorum is present may, with te
consent of any meeting, adjourn the meeting (and shall if so directed by the
meeting) from time to time and from place to place. In addition, the
Chaiman may at ary time without the consent of the meeting adjourn any
neeting (whether or not it has commenced ur a quorum is present) to another
time or place where it appears to him that (a) the nembers wishing to attend
cannot be conveniently acocommodated in the place appointed for the meeting,
or (b) the conduct of persons present prevents or is likely to prevent the
orderly continuation of business or (¢) an adjourmment is otherwise
necessary s0 that the business of the meeting may be properly conducted. NO
business shall be transacted at any adjourned mezting exocept business which
might lawfully have been transacted at the meeting from which the
adjourmment tock place and in a case where the original meeting wao
inquorate, on the assumption it had been quorate. When a meeting is
adjourmed for 30 days or more, notice of the adjowrned meeting shall be
given as in the case of an original meeting. Save as aforesaid, it shall
not be necessary to give any notice of an adjocumment or of the business to
be transacted at an adjourned meeting.

67. A Director shall, notwithstanding that he: is not a member, be entitled
to attend and speak at any general meeting cf the Company and at any
separate meeting of the holders of any class of Shares in the Campany.

68. At any general meeting a resolution put to the vote of the meeting
shall ke decided on a show of hands unless (before or on the declaration of
the result of the show of hands) a poll is demanded:-

(a) by the chairman of the meeting; or

(k) by at least two members present in person or by proxy and entitled
to vote; or

() by eny member or members present in perscn or by proxy and entitled
to vote and holding or representing by proxy at least coe-tenth part
of the total wvoting rights of all the members having the right to
vote at the meeting; or

(4) by o member or members present in person or by proxy holding Shares
in the Company oonferring a right to vote at the meeting being
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Shares on which an sggregate sum has been paid up egual to not less
than coe ienth of the total sum paid up on all the Shares conferring
that right,

9. Urdless a poll is demanded a declaration by the chairman that a
rvesolution bas been carried, or carried unanimously, or by a particular
majority, or lost, and an entry to that effect in the minute book, shall be
oonclusive evidence of the fact without proof of the number or portion of
the votes recorded in favour of or against such resoclution.

70. If any vobes shall be counted which ought not to have been counted, or
might have been rejected, the exrror shall mot vitiate the resolution unless
it be pointed ocut at the same meeting, or at any adjournment thexreof, and
not in that case unless it shall in the opinicn of the chairman of the
meeting be of sufficient magnitude to vitiate the resolutian.

71. If a poll is duly demanded, it shall be taken at such time (either at
the meeting at which the poll is demarded or within 30 days of the meating)
and place in such mamner as the chairman may direct (including the use of
ballot or voting pepers or tickets) and the result of a poll shall be deemed
to be the resolution of the meeting at which the poll was demanded. A poll
demanded on the election of a chaimman or on a questicn of adjouwrnment shall
be taken forthwith. No notice meed be given of a poll not taken
immediately. The chairman may in the event of a poll appoint scrutineers
and may adjourn the meeting to some place and time fixed by him for
declaving the result of the poll. The demand for a poll may be withdrawn
before the close of the mesting or the taking of the poll, vwhichever is the
earlier but, if a demand is withdrawn, the chairman of the meeting or other
menbers entitled may himself or themselves demand a poll.

72. In the case of an equality of votes, whether on a show of hands or on a
poll, the chairman of the meating at which the show Of hands tokes place ox
at which the poll is demanded shall be entitled to a second or casting vote
in additicn to any votes to which he may be entitled as a member or &s a
representative or proxy of a menber.

73. The demand for a poll shall not prevent the cont'nuance of a meeting
for the transaction of any business other than the question on which the
poll has been denanded.




L
PR B T

F, - R AL
e



79. No cbjection shall be ralsed to the qualification of any voler except
at the neeting or adjourned meeting or poll at which the vote objected to
is given or tendered, and every vote not disallowed at such meeting shall
be vaiid for all purposes. Any such objection made in due time shall be
referred to the chairman of the meeting whose decision shall be final and
conclusive.

80. On a poll votes may be given either personzlly or by proxy.

8l. The instrument appointing a proxy shall be In Writing under the hand
of the appointor or of his attormey duly authorised In Writing, or if the
appointor is a corporation either under seal or under the hand of an
officer or attorney so authorised and the Directors may, but shall not be
bound 0, require evidence of the authority of any such officer or
attorney. A proxy need not be a menber of the Capany. A member may
appoint more than one proxy to attend on the same occasicn.

82. Any oorporation holding Shares conferring the right to vote may by
resolution of its Directors or other goveming body authorise any of its
officials or any other person 1o act as its representative at any meeting
of the Coampany or at any meeting of holders of any class of Shares of the
Company, and the person so authorised shall be entitled to exercise the
same powers on behalf of the corporation which he represents as if be had
been an individval member of the Company.

83. The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed, or an office or notarially
certified ocopy or a copy certified in some other manner approved by the
Board of such power or authority, shall be deposited not less than 48 hours
before the +time appointed for holding the meeting or adjourned meeting at
which the person named in the instxument proposes to vote, at the Office or
at such other place as may be nominated by the Board, and in default the
instrument of proxy shall not be treated as valid. Where two or more wvalid
ut differing instruments of proxy are delivered in respect of the same
Share for use at the same mesting the one which is last delivered
(regardiess of its date or of the date of execution) shall be treated as
replacing and revoking the others as regards that Share and if the Caompany
is unsble to determine which was the last delivered none of them shall be
treated as valid in respect of that Share.
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88.(a) Where the holder of any Shares in the Company, or any other person
appearing to be interested in those Shares, fails to comply within the
relevant period with any statutory notice in respect of those Shares, the
Company may give the holder of those Shares a further notice (a
"regtriction notice") to the effect that from the service of the
restriction notice those Shares will be subject to some or all of the
relevant restrictions, and from service of the restriction notice those
Shares shall, notwithstanding any other provisions of these Articles, be
subject to those relevant restrictions accordingly.

(b) If after the service of a restriction notice in respect of any Shares
the Poard is satisfied that all information reguired by any statutory
notice relating to those Shares, or any of them, from their holder or any
other person appearing to be interested in the Shares the subject of the
restriction notice has been supplied, the Company shall cancel the
restriction notice. The Campany nay at any time at its discretion cancel or
suspend any restriction notice or exclude any Shares from it. A restriction
notice shall autcmatically cease to have effect in xespect of any Shares
transferred where the +txansfer has been shown to the Directors to be
pursuant to an arms length sale of those Shares.

(c) Wwhere any restriction notice is cancelled or ceases to have effect, any
moneys withheld by reason of that notice shall be paid without interest to
the person who would but for the motice have been entitled to them or as he
may direct.

(d) Any new Shares in the Company issued in right of any Shares subject to
a restriction notice shall also be subject to the restriction notice, ard
the Board may make any right to an allotment of the new Shares subject to
restrictions corresponding to those which will apply to those Shares by
reason of the restriction notice when such Shares are issued.

{(e) Any holder of Shares on wham a restriction notice has been served may
at any time request the Company to give In Writing the reason why the
restriction notice has been served, or why it remains uncancelled, ard
within fourteen days of receipt of such a notice the Company shall give
that information acoordingly.




(f) This Article is in adtition to, and shall not in any way prejudice o
affect the statutory rights of the Company arising #rom any failure by any
required by a statutory notice within the

period, and may recuire any information to be
given before the explry of the relevant period,

(g) In this Article:




value of the Shares of the Company, or of any class of such Shares, in
issue at the date of service of the statutory notice or the
restriction notice (as the case may be).

“relevant period" means in the case of a statutory notice served on a
person with a one quarter per cent interest, fourteen days, and in any
other case twenty-eight days.

"relevant restrictions" means in the case of a restriction notice
sexrved on a person with a one quarter per cent interest that:-

(1) the Shares shall not confer on the holder any right to attend
or vote at any general meeting of the Company or at any separate
annual general meeting of the holders of any class of Shares in
the Company: and '

(ii) the Board may withhold payment of all or any part of any
dividends or other moneys payable in respect of the Shares; and

(iii) the Board may decline to register a transfer of the Shares or g
any of them unless such a transfer is shown to the Board to be i
pursuant to an arms length sale;

and in any other case means only the restriction specified in
paragraph (i) of this definition.

"statutory rnotice" means a notice served by the Company under the
Statutes requiring such member or other person to supply to the

Campany In Writing particulars of dinterests in Shares or of the '“
identity of persons interested in Shares or any such information as is Ry
required by Section 212 of the Companies Act 1985.
Directors

89. Unless otherwise determined by ordinary resolution the nuber of \
directors (other than alternate directors) shall not be wore than twelve
ror less than two. ¥
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90. The Directors shall be pald cut of the funds of the Company by way of
remuneration for their services such sums as the Board may determine save
that unless ctherwise approved by the Company by ordinary resolution the
amount of such remuneration shall not exceed £60,000 per annum for all such
Directors. Any Director holding office for less than a year or other period
for which remuneration is paid shall be entitled to & proportionate part of
a full years remuneration and suwh remuneration shall be deemed to aocrue
from day to day. The Directors may also be paid all travelling, hotel and
other expenses properly incurred by them in attending and retuming from
meetings of the Directors or any comittee of the Directors or general
meetings of the Company or which they may otherwise properly incur in
comection with tihe business of the Company.

91. Subject to the provisions of these Articles and without prejudice to
the powers of the Directors under these Articles to appoint any person to
be a Director, the Campany may by crdinary resolution elect any person 1o
be a Director, either to fill a casual vacancy or as an addition to the
existing Board, but shall not at any time exceed any maximum mumber fixed
by or in accordance with these Articles.

92. Any Director who at the request of the Board performs special services
or goes or resides abroad for any purposes of the Corpany may be paid such
extra remuneration by way of salary, percentage of profits or otherwise as
the Board or any commitites authorised by the Board may determine.

93. No Shareholding qualification for Directors shall be required.

94, The office of a Director shall be vacated in any of the following
events, namely:

(1) if (not being an executive Director holding office as such for a
fived term) he resigns his office by notice In Writing under his

hand left at the Office or sent to the Office by registered
post;

{1i) if he becomes bankrupt or mskes any arrangement or compositicon
with his creditors generally;

(ii1) if he becomes of unsound mind or a patient for any purpose of
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any statute relating to mental health, and the Directors resolve
that his office be vacated;

(iv) if he be absent from mestings of the Directors for 6 successive
months without leave, (expressed by a resolution of the Board)
and his altemate Director (if any) shall not during such period
have attended in his stead, and the Directors resolve that his
office be vacated;

{v) if he is remiwed or becomes prohibited or disgualified from
being a Director pursuant to any provisicn of the Statutes;

(vd) if a written resolution removing him from office is signed by
all the other Directors.

95. (a) A Director may hold any other office or place of profit with the
Company (except that of Auditor) in conjunction with his office of Director
for such period and upon such terms as the Board may determine, and may be
paid such extra rewmeration and emoluments therefor (whether by way of
salary, comission, participation in profits admission or ocontinuance of
menmbership of any scheme or fund established or financed or contributed to
by the Company for the provision of pensions life assurance or other
benafits for any Director ard/or his dependants or otherwise) as the Board
may determine, and such extra remuneration shall be in addition t© any
remuneration provided for by or pursuant 40 any other of these Articles.

(b) A Director may act by himself or his £im in a professional capacity
for the Campany (otherwiss than as Auditor) and be or his firm shall be
entitled to remuneration for professional serxvices as if he were not a
Director.

(c) a Director of the Company may be or become a director or other officer
of, or otherwise interested in, any company pramwoted by the Company or in
which the Company may be interested, and shall not be liable to account to
the Company or the members for any remuneration, profit or other berefit
received iy him as a director or officer of or from his interest in such
other company. The Board mey also cause the woting power conferred by the
Shares in any other company held or owned by the Campany to be exercised in
such manner in all zespects as 1t ‘thinks £it, including the exercise
thereof in favour of any resolution appointing the Directors or anv of them




to be directors or officers of such other campany, or voting or providing
for the payment of remuneration to the directors or officers of such other

conpany .,

(d) A Director shall not vote or be oounted in the quorum cn any
resolution of the Board concerning his own appointment as the holder of any
office or place of profit with the Company or any other company in which
the Company is interested (including the arrangement or variation of the
terms thereof, or the temmination thereof).

(e) Where arrangements are under consideration concerning the appointment
(including the arrangement or variation of the terms thereof, or the
termmination thereof) of two or more Dirvectors to offices or places of
profit with the Company or any other company in which the Company is
interested, a seperate resolution may be put in relation to each Director
and in such case each of the Directors concerned shall be entitled to vote
{(and be counted in the quorum) in respect of each resolution except that
concermning his own appointment {or the arrangement or wvariation of the
terms thereof, or the termination thereof) and except (in the case of an
office or place of profit with any suwch other company as  aforesaid} where
the other camany is a company in which the Director owns 1 per cent or
rore.

(£) Subject to the Statutes and to the next paragraph of this Article, no
Director or proposed or intending Director shall be disqualified by his
office from contracting with the Campany, either with regard to his tenure
of any office or place of profit or as vendor, purchaser or in any other
manner whatsoever, nor shall any suwh contract or any other contract or
arrangement  in whdch any Divector is in any way interested be liable to be
avoided, nor shall any Director so contracting or being so interested be
liable to acoount to the Comany or the members for any remuneration,
profit or cother benefits realised by any such contract or arrangement by
reason o©of such Director holding that office or of the fiduciary
relaticnship thereby established.

(g) A Director who to his knowledge is in any way, whethexr directly or
indirectly, interested in a contract or arrangement or proposed contract or
arrangement with the Company shall declare the nature of his interest at
the meeting of the Board at which the question of entering into the




Debentures or other securities of the Campany; or




Cavpany; or

(v) any contract or arrangement concerning any other company (not
being a campany in which the Divector owns 1 per cent or more)
in which he is interested dirvectly or indirectly whetber as an
officer, Shareholder, creditor or otherwise howsoever; or

(vi) any proposal concerning the adoption, modification or operation
of a superannuation fund or retirement, death or disability
benefits scheme which relates both to Directors and employees of
the Cowpany or of any of its subsidiaries and does wot provide
to any Director as such any privilege or advantage not generally
accorded to the employees to which such scheme or fund relates;
or

(vii) any arrangement for the benefit of employees of the Company or
of any of its subsidiaries under which the Director benefits in
a similar manner as the employees and does not acoord to any
Director as such any privilege or advantage not generally
accorded to the employees to whom such arrangamnent relates; or

(vidii) any contract for the purchase or maintenance for any Director or
Directors of insurance ageainst any lisbility.

(1) A company shall be deemed to be a company in which a Director owns 1
per cent or more if and so long as (but only if and so long as) he is
(either directly or indirectly) the holder of or beneficially interested in
1percentornoreofanyclassofﬂeequitysharecapitalofsuchcanpany
or of the voting rights available to members of such ocompany. For the
pupose of this paragraph there shall be disregarded any Shares held by a
Director as bare or custcdian trustee and in which he has mo beneficial
interest, any Shares comprised Un a trust in which the Director's interest
is in reversion or remainder if and so long as some other person is
entitied to receive the income thereof and any Shares conprised in any
autharised unit trust scheme in which the Director is interested only as a
unit holder.

(j) Where a company in which a Director bolds 1 per cent or more is
materially interested in a transaction, then that Director shall also be
deemed materially interested ir such twansaction.

(k) If any question shall arise at any meeting of the Board as to the
materiality of the interest of a Director (other than the chairman of the




meating) or as 1o the entitlement of &y Director (otfnerthansudi
chaiman)mva‘beorbeownbadinqumn and such gquestion is not
resolved by his voluntarily agreeing o abstain fyom voting ox not o be
cxmntedmﬂnqwmn,suchquestimshallbe:efermdmme chairman of
the meeting and nis nuling inralatimtosuﬂ‘lothermrecborshallba
finalarﬁccrnlusiveexceptinacasemereﬂnnaum or extent of the
interest oftreniracborm_nﬂias mmtosm:hnirectnrhasmtbeen

respect ofthechaixwanoftbemeetmgsudlqwstimshallbedecidedbya
xesolutionoftheaoard (forwhid\ptmpcsasuchdxaimanshall be counted
in +the quorum but shall mtvotethe:cw‘-}andm:resolutimshallbe
finalarﬁwclusivee:mptinacasewhertatrenature or extent of the
interest of such chairmanaslamntosudi dnaimanhasmtbeenfairly
disclosedtotl'xeaoard.

(1) The Company may by ordinary yesolution susperd O relax the provisions
of this Article to any extent or ratify any transaction not duly authorised

by reascn of a contravention of this Article.

rowers of Directors

QG.MbJSiIHSSOftheCdnpaanhallbemangedbythDirecm who ey
exercise 8ll suchpm:exsofthecanpany asaremtbythes*catutaﬁorby
tkeseArticlesrequiredtobeexercisedbyﬂeoa@anyingeneral mesting,
subjectnevexthelesstoanypxwisims ofthesBArtlcles,totheQrovisions
of thae Statutes, and to such regulations, being not jnoonsistent with the
aforesaid :egulationsorpmvisims, asmybepmscribedby@m:aordmary
xesolutimoﬁﬂﬁemf@anymgerﬂralmem, mtmregulatianmadebythe
Company ingeneralmeetmgsmllﬁwalidateawprioractofﬂemm
whid\mﬂdhavebeenvalidifsudlregtﬂatim had not been made. The
general pawerSgivenhythisArticleshallmtbelindtedormstricbedby
anyspecialautrnritycrpowergiven‘ooﬁ:em;cecborsbyanyotrxeroftmse
articles.

97. %Duectcrsmyaxxangeﬂaatanybxamhofﬂaenusim%caﬂiedm
bytmcmpanyoranyoﬂﬁrbushmsinwhidlﬂemmanymybeinterested
shall be carried on byorthrmghoneormxesubsidiaryoanpaxﬂes,arﬁ
me.ymayonbehalfofthecmpanymake such arrangements as they think
adviseble for taking the pmfitsarbearirgﬂnlossesofarwbrazmar
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business so carried cn or for financing, assisting or subsidising any such
subsidiary ocampany or guaranteeing its contracts, obligations, cr
Habilities, and they may appoint, remove and resppoint any persons
(whether members of their ewn body or not) to act as Directors, smanaging
Directorsormanagemofanysuchsubsidiaryompanyorany other campany
in which the Company may be interested, and may detemine the remuneration
(whether by way of salary, commission on profits or otherwise) of any
persons s0  appointed and any Dicectors of this Cmparzmyxetainmy
remuneration so payable to them.

98. 'I'heDirecborsmayfmtimetotime ad at any time by power of
attoneyunderﬁmeSealoroﬂ\emiseasdetemmedbytheBoardappointany
cwpany, firm or person or any fluctuating body of persons,  whether
noiinated dirvectly aor hﬂixectlybythebirectom,tobetleattomyor
agent of the Cawpany for such purposes and with such powers, authorities
and discretions (not exceading those vested in cr exercisable by the
Directoxsmdert.‘\eseArticles)arﬂforsmeeriod end subject to such
conditions as they may think f£it, and anysudmpmerofatborneymay
contain such provisions for the protection and convenience of persons
dealing withanysuchatbonueyasthemrecboxsmayrthirﬂ{fitandmayalso
authorise any such attormey to sub-delegate all ar any of the povers,
authorities and discretiong vested in him.

99 (a) The Board or any Committee authtorised by the Board may establish
and maintain or participate in or ocontribute to any pension or
superannuation fund, scheme or arrangement or life assurance schems or
arrangarent for the benefit of, and Py, provide for or procure the grant
of donations, gratuities, pensicns, allowances, bonuses, benefits or
emoluments to and for the henefit of any past or present Directars or
emioyees of the Company or ofanysubsidiaryofthecanpanyorofthe
predecessors in busivess of the Company or of any such subsidiary company
or of any allied or associated oompanies of the Company or any such
campanies or to the w'ves, vidows, families, dependants or comections of
any such persons.

(b) The Directors my also establish and subsidise Oor procure the
esteblishment and subsidy of or subscription and  support o ary
instituticns, associations, clubs, funds or trusts calculated to be for the
bem-:fitofanyaxdmpersms as aforesaid or otherwise to advance the
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100.
negotiable or transfershle Instruments, and

Borrowing

101 (a) The Directors may exercise all the

All cheques, promissory notes, drafts, bills of exchange and other

powers of the Company to borrew

rmneyandtonm‘tgageor charge all or any part of its undertaking,

and other securities, whether outright

future) including its uncalled

or as seawity, for any debt,

liability or cbligation of the Campany or of any third party,

allvotingarﬁotherrightsorpcmexs

of control exerciseable by the

Campany in relatdion to its subsidiaries (if WY} S0 as t  secure (as

regards subsidiaries in so far as by such

30

exercise the Bisnd can secure)




that the aggregate principal amount from time to time outstanding and
remaining undischarged of all borrowings by the Group (exclusive of
horrowings owing by cne mamber of the Group to another mamber of the Group)

ghall

not at any time without the previous sancition of an ordinary

resolution of the Company exceed sn amount egual to three times the
Adjusted Capital dnd Resexves.

{c)

(1)

(1)

For the purpose of the foregoing restriction:

"the Adjusted Capital and Reserves' means the aggregate fram time
to time of:

{a}

(b}

(aa)

(bb)

-{cc)

the amount paid up or credited as paad up on the noainal
amount of the issued share capital of the Company; plus

the amount for the time being standing to the credit of the
capital and revenue reserves of the Group (including without
limitation any Share premium account, capital redenption
reserve and any credit balance on profit and leoss account)
all as shown by the then latest audited balance sheet but
after deducting therefrom any debit balance on profit ard
loss acoount {except to the extent that such deduction has
already been made) and making adjustments to reflect:-

any variation in the amount of such pald up share capital,
Share premium account or capital redemption reserve since
the date of such audited balance sheet; and

any distribution from such reserves (othexrwise than to a
member of the Group) not provided for therein; and

such other adjustments (if any) ag the Auditors may consider
appropriate.

"porrowings® shall be deemed to irnclude not only borrowings but
also the following except in so far as otherwise taken into
aoooumt:

(aa) the nominal émount of any issued share capital /(other than

i A VR A i




guaranbeeorindmmitybyamnberoftheGIGJp,
acceptances oftx:‘adebillsforthepurdmaseofgmdsinﬂ}e
ozdmarycourseofmsiness;a:ﬂ

(bb)tl'xemtsta:ﬁingan‘omtmised by aocceptances by any
bank or accepting house under any acceptance credit
openedmbehalfofandinfavourofanymemberof the
Group not being acceptances of trade bills for the
pmmaseofgoodsmﬂewﬁrmyme of husinesg;
and

(o) the principal amount of any Debenture (whether secured
orunsac:xed)ofanemberofthe&m;;:onmed otherwise
thanbyamemberoftheGroup;and

(dd) any premium pPayable on repayment on any borxowing or
deemed borrowing;

Mtsballbedeerr:edmt'boi:nlude:

’

mtekmedingthatpartofﬂxeprioe
thereunder which is so guaranteed or insured;




when the aggregate principal amount of borrowings required
tobetakenmtoacccxmtforthapmposesofthisﬁrticlem
anypartic:.zlardateisbeingascertained;

amount;

(1v)  "audited balance sheet" shall mean the audited balance sheet

of the Campany prepared forﬂmeplrposesofthesmtutes

CH E I LA TRy T R
R T T R R T R AT T v
G VY e T T Rl



(d)

(e)

unless at the date of the then latest such balance sheet
there shall have been prepared for such pusposes and audited
a oonsolidated balance sheet of the Conpany amd its
subgsidiaries (with such exceptions as may be permitted in
the case of a onsolidated balance sheet prepared for the
purposes  of the Statutes); and in the latter event "audited
balance sheet" shall mean such audited consolidated balance
sheet of the Campany and such subsidiaries, the references
to resexves and profit and loss acoount shall be deemed to
be referernces to oonsolidated reserves and consolidated
profit and loss accounts respectively and there shall be
excluded any emounts attributable to outside interests in
subsidiaries;

(v) the Company may from time to time change the acoounting
canvention on which the audited balance sheet is based,
provided that any new convention adopted complies with the
requirements of the Statutes; if the Company should prepare
its main audited balance sheet on the basis of e such
convention, but a supplementary audited balance sheet or
statement on the basis of another the main audited balance
sheet shall be tsken ags the audited balance sheet for the
purposes of this Article; and

{(vi) “the Group" means the Campany and dits subsidiaries (if
any).

A certificate or report by the Auditors for the time being of the
Campany as to the amount of the Adjusted Capital and Reserves or
the amount of any borrowings or +to the effect that the limit
imposed by this Article has not been or will not be exceeded at any
particular time or times shall be conclusive swvidence of such
amount or fact for the purposes of this Article.

Notwithstanding the foregoing, no lender ar other person dealing
with the Coampany shall be concerned to see or inguire whether the
limit imposed by this Article is observed and no borrowing incurred
or security given in excess of such limit shall be invalid or
insffectual, except in the case of express notice to the lender or




the recipient of the secury,

tygivmthatthelimitlnrebyinposed

executive office ag aforesaid any of the powers exercisable by them as
Directors upon. such terms and conditions ard with suzh restrictions as thay

, and aither collaterally with or to the exclusion of their own




other pDipectors or, AL their nmuwe: 35 ot a multiple of three, then the
nnber pearest to but not exceeding one-third shall retire from office., A
Director retiring at such meeting shall retain office until the close cr
adjournment of the meeting,
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(id) inthecaseofaneetingofDirectm:sinadditimtothe Directors

be no Directors orDirectorableorwillmgboact,thenarytmnmbers

or agents, ardmyfixttxairrenune_ratim.’rheBoardmay delegate +o any
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DirectomShallcausemmestobemdeinbockspzovidedforthe

of the namesg ofallthenizectorspresentatead-:metingofthe
Dixectoxsarﬂofanymnmttee of Directors,

of all resolutions and proceedings at all meetings of the Company
andofanyclassofmembemoftheCcmpanyarﬂofﬂleDirecborSand
ofanyommi‘trbeeofDirectors.




ot besatisfiedbyitsbeingdombyortottesamepersmactingboﬂxas
Director and as, or in the place of, the Secretary.

The Seal

127. The Board shall provide for -the safe custody of every Seal of the
Conpary . ASealshallaﬂybPusedbyﬂ\eautrnrityofﬂxeDjxectmrsorof
a conmitbtee of Directors authorised by the Directors. The Directors may
determine who shall signanyinstnmenttoﬁﬂchthe&salisaffimedarﬂ
unless so determined and, subject to these Articles, it shall ke sigred by
a Director and by the Secretary or by a second Director or soie other

person approved by the Board.

128. The Compony may exercise the powers conferred by the Statutes with
regard to havmganofficialse,alforuseabxoadandmmm:ersshallbe
vested in the Board.

Aurthentication of documents

128, AnyDi:ectororﬂeSecretaryacany;xersmappointedbyﬂae
Directors for the purpose shall have power to authenticate any documents
affecting the constitution of the Company (including the Memorandum and
Articles of Associatim)andanyzesolutimspassedbythecmpanyorthe
Board, and any bocks, records, doouments and acoounts relating to the
business of the Company, and to ocertify ocopies thereof or extracts
therefrom as true coples or extracts; and where any bocks, records,
documents or acoounts ave elsewhere then at the Conpany's head office, the
localmanageroroﬂaerofficeroftheCmpanyhaving the custody thereof
shaJlbedeen‘edtobeapersonappointedbytheDimctorsasaforesaid.

Alternate directors

130.(a) Any Director (other than an alternate director acting as such) may
at any time appoint any person (approved by a Resolution of the Board) ox
ancther Director to be an alternate Director of the Company and may at any
time remove any alteymate Director so appointed by him from office.

(b) If his appointor so requests an altermate Director shall (subject
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notices may be served upon him) be entitled to receilve notices of all
mestings of +the Board and of any committee of the Board of which his
appointor is a member and to attend and vote as a Director at any such
meeting at which the Director appointing him is not perscoally present and
generally to perform all the functions of his appointor as a Director in
the absence of suwch appointor. Every such altemate shall also be entitled
(in the absence from the United Kingdom of the Director appointing him) to
sign on his behalf a resolution in weiting of the Directors and Af he so
signs then the resolution need not also be signed by his appointor. When
acting also as a Director or as an alternate Divector for more than one
Director, an altemate Director shall have one vote for every Director he
represents, in addition to his own if he is himself a Director.

{(¢) The appointment of an alternate Director shall automatically
determine in any of the following events:-

(1) if his appointor ceases for any reason to be a Director, provided
that if any Director retires by rotation but is re-elected by the
meeting at which such retirement takes effect, any appointment
made by him pursuant to this Article which was in force
immediately prior to his rpetirement shall ocontinue to operate
after his re-election as if he had not so retired; or

(ii) if his appointor shall texminate the appointment; or

(iii) on the happening of any event which if he were a Director would
cause him 4o vacate the office of Director; or

(iv) if In Writing under his hand left at the Office he shall resign
such appointment.

(d) Al)l appointments and removals of alternate Divectors shall be
affected by notice In writing by the Director making or revoking such
appointment given to the Cowpany at the Office or at a duly convened and
held meeting of the Board.

{(e) An alternate Director may be repaid by the Company such expenses as

might properly be repaid to him if ha were a Director and he shall be
entitled to receive from the Company such proportion (if any) of the
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rawneraticn othexrwise payeble 40 his appointor as such appointor msy by
rotice In writing to the Company from time to time direct, but save ag
aforesaid he shall not in respect of such appointment be entitled to
receive any remneration from the Conpany. An altermate Dixector shall be
entitled to be irdemnified by the Company to the same extent as horeinafter
providad in respect of Directors.

(£) Any altermate Director who is an officer of the Company as
aforesaid shall alone be responsible to the Campany for his own acts or
defaults and shall not be deemed to be the agent of or for the Director

appointing him.
Rividends

131. The profits of the Company available for dividend and resolved to be
distributed shall be applied in the payment of dividends to the menbers in
accordance with their respective rights and priorities. Subject to these
Articles the Company in general meeting may declare dividends acoordingly.
No dividend or interim dividend shall be paid otherwise than in acoordance
with the provisions of the Statutes which apply to the Company nor in
excess of the amount recommerded by the Board.

132. No dividend shall be payable except cut of the profits of the Covpany
(including profits set aside to any reserve fund in texrms of Article 145
hereof ).

133. All dividends shall be declared and paid according to the amoumts
paid on the Shares in respect whereof the dividend is paid, but (for the
purposes of this Article only) no amount paid on a Share in advance of the
date upon which a call is payable shall be treated for the purpose of this
aArticle as paid on the Share. ARll dividends shall be apportioned and paid
pro rata according to the amounts paid or credited as 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 texms providing that 1t
shall rank for dividend as from a particular date or be entitled to
dividerds declared after a partlcular date, such Share shall rank for or be
entitled 1o such dividend accordingly.

134. The Directors shall trensfer to a Share premium acoount as reguired




by the Statutes sums equal to the aggregate amount or value of any premiums
at which any Shares of the Company shall be issued. Subject to the
provisions of the Statutes the provisions of these Articles relating +o
sums carried or standing to reserve shall be applicable to sums carried and

standing to Share premium account.

135. The Directors may from time to time pay to the members such interim
diviverds as appear to the Directors to be justified by the profits of the
Company. The Directors may also pay half yearly or at other suitable
intervals to be settled by them any dividend which may be payable at a
fixed rate if they are of the opindon that the profits justify the payment.

136. Any general meeting declaring a dividend or bonus may upon the
recomendation of the Board direct payment or satisfaction of such dividend
or bonus wholly or partly by the distribution of specific assets and in
particular of paid up Shares or Debentures of any Company or of any ane or
more of such ways, and the Directors shall give effect to such resolution,
and where any difficulty arises in regard to such distributicn, the
Directors may settle it as they think expedient and in particular may issue
certificates in respect of fractions and fix the value for distribution of
such specific assets or any part thereof and may determine that cash
payments shall be made ‘to any members upon the footing of the value so
fixed in order to adjust the rights of all parties entitled to participate
in the dividend and may wvest any such specific assets in trustees upon
toust for the members entitled to the dividend as may sezm expedient to the
Directors and generally meke swh arrangements for the allotment,
acceptance and sale of such specific assets or fractional certificates or
any part thereof and otherwise as they think f£it,

137. Any resolution of the Company or of the Directors declaring a
dividend may specify any date as the record date for such dividend, whether
or not prior to the date on which the resolution is passed.

138. The Directors may deduci from any dividend or bonus or other monies
payable to any member all sums of money (if any) presently payeble by him
1o the Conpany on account of calls or otherwise in respect of Shares of the

Company.

139. No unpaid dividend, bonus or interest shall bear intevest as against




the Compeany.

140. The Directors may retain any dividends and bonuses paysble on  Shares
on which the Company has a lien permitted by the Statutes and may apply
the same in or ‘towards satisfaction of the debts, lizhilities or
engagements in respect of which the lien exists.

141, ‘The Directors may retain the dividends and bonuses payable upon
Shares in respect of which any person is, under the provisions as 10 the
transnission of Shares hereinbefore contained, entitled to become a member,
or which any person under those provisions is entitled to trensfer, until
such person shall become a mesber in vespect of such Shares or shall duly
ansfer the same.

142, Any dividend wmay be paid by chegque or warrant sent through the post
o thamgisteredaddressofﬂuemmberorpemmmtitledtkmeto,arﬁin
case of joint hwlders to any one of such joint holders or to such person
and such address as the holder aor joint holders may direct., Every such
cheque or warrant shall be made payable to the order of the person to whom
it is sent or to such persens as the holder or joint holders may direct and
paymntofﬂzedaequeoruemntshallbeagmddisdxamemﬂammpany.
Every such cheque or warrant shall be sent at the xrisk of the person
entitled to the money represented thereby.

143. If several persons are registered as joint holders of any Share, ary
one of them may give an effectual receipt for any dividend or other moneys
payable or in respect of the Share.

144. All unclaimed dividends may be investad or otherwise made use of by
the Directors for the benefit of the Company until claimed ard so that the
Company shall not thereby be constituted as a txustee in zespect thereof
and, all dividends unclaimed for 12 years after having been declared shall,
unless the Directors otherwise resolve, be forfedted and shall cease w
remain owing and shall revert to the Company.

e . Ao

145. The Diractors may, before recomending any dividend, (whether
preferential or otherwise) set aside cut of the profits of the Compeny sucih
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surs as they think proper as a reserve or xeserves which shall, at the
discretion of the Directors, be spplicable for any purpose to which the
profits of the Company may be properly applied and penditg 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 Divectors may from time to time think fit. The Directors
may also without placing the same to reserve carry forward any profits
which they may think prudent not to divide.

Capitalisation of profits and reserves

146. Subject to the Statutes, the Company in general meeting may by
ordinary resolution and upon the recommendation of the Directors resolve
that it is desivable to capitalise all or any part of the undivided profits
of the Company not required for paying fixed dividends on any preference
shares or other Shares issued on special conditions and accordingly that
such sums be set free for distributicon among the members who would have
been entitled thereto if distributed by way of dividend amd in the same
proportions on condition that the same be not paid in cash but be applied
eithar

{a) in or towards paying up any amounts for the time being unpaid on any
Shares held by such members respectively: or

(b) paying up in full unissued Shares or Debentures of the Company to be
allotted and distributed credited as fully paid up to and among such
members in the proportions aforesaid;

or partly in the one way and partly in the other, and the Directors shall
give effect to such resolution provided that the only purpose to which sums
standing to the capital redemption reserve or share premium account shall
be applied pursuant to this Article shall be the payment up in fuil of
uniszued Shares to be allotted and distributed as aforesaid.

For the purposes of this Acticle the undivided profits of the Campany shall
include (a) any profits avising from appreciation in capital assets
(whether realised by sale or ascertained by valuation) ard (b} any amounts
for the time being standing to any reserve or resexrves ar to the capital
redemption vesexve or to share premium or other special account.




147, !‘meneveranharesolutimasaforesaidshallhave been passed the
Directors shall make a1l dppropriations and applications of the undivided
profits resolved to be capltalised Y'=reby and, subject to the Statutes,
all allotments ang issues of fully paid Shares, debentures or securities,
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reasonable accuracy at any time the financial position of the Corpany at
that time and which accord with the Statutesg,

151. Subject to the Statutes the account records shall be kept at the
Office, or at such other plece as the Directors think fit, and shall at all
times be open to the inspection of the Directors. No member (other than a
Director) shall have any right of inspecting any account or bock or
document of the Company except as conferred by the Statutes or authorised
bytheDirectorsorbytheCarpanyingeneralneeting.

152. Subject to the Statutes the Directors shall not be bound, unless
expresslymsm.ctedsotodobyanemraominaxyresolutimofﬂnmwany
in general meeting, to publish any list or particulars of the securities or
irwestments held by the Campany or to give any information with reference
to the same to any Shareholder.

153. From time to time in accordance with the Statutes the Directors
shall cause tobepreparedarﬁlaidbeforetheCanpanyingeneralmeeting
such profit and loss accounts balance sheets group acoounts and reports as
are required by the Statutes.

i54. Acopyofthereportbytmnirecborsammereportofﬂxe
Auditors', acoompanied by the balance sheet (including every dooument
required by law to be amnexad or attached thereto), and profit and loss
account, consolideted balance sheet and consolidated profit and loss
account, shall, at least 21 days previous to the annual general meeting, be
delivered or sent by post to the registered address of every member and
eve:yblderofnebentmesofthem@anyarﬂﬂmermuiredmnberofcopies
of each of these documents shall at the same time be forwarded to the
Quotations Department at the London Stock Exchange. PROVIDED that this
Articleshallmtrequimaoapyofsuchdocmenttobesentwnmbers of
the Conpany in any case where the Company is entitled to and does instead
send a summary financial statement in accordance with the Statutes.

Auditors

155. Auditors of the Campsny shall be appointed and their duties regulated
in accordance with the Statutes.




156, Sibiect to the provisions ef the Statwieg, & )
mw%mmm%m%l,m%ﬂlmmm in god
faith with the Cowany, be walid, rotwithstanding that thars was SoW
dafect in his sppointrent o that b wos 2% the time of his appointmant 1oL
galified for sppointwent,

157.4a) Ay notice or document may be sarved on or delivered 1o any manbar
by the Company edthar personally or by serding it through the post in &
pre~paid letter addressod to such mambar at his address in the Register or
by leaving it at that adiress addressed to the marber or by sny other moans
authorised in writing by the mamber concermed.  In the cess of Joint
holders of a Share all notices shall be given to that one of the Jolny
holders whose name stands first in the register of members and notice s0
given shall be sufficient motice to all the joint holders.

(k) Any member whose address in the Register is mot within the United
Kingdom, who shall from time to time give to the Canpany an addrese within
the United Kingdom at which notices may be served upon him ehall be
entitled to have notices served upon him at such address; but, save as
aforesaid, no member other than a mesmber whose address in the Register is
within the United Kingdem shall be entitled to receive any rotice from the

Company .

158. The Directors may from time to time require any holder of a Share
warrant to produce his warrant and to satisfy them that be is or is still
the holder of a Share warrant.

159. Any notice or other document (including $hare and  stock
certificates), if served by first class post, shall be deemed to have been
served at the expiration of 24 hours aftexr the time when the letter
ocontaining the same is posted and in proving such service it shall be
sufficient to prove that the letter containing the notice or document was
properly addressed, stamped and posted.

.Anymtioeou:otherdocmenthotsentbypostbatleftatamgistered

address shall be deemed to have been served or delivered on the day it was
so left. Any notice or other document sexved Or delivered by any other
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not theCmpanyhasmticeofhisdeaﬁxorbammxptcy,bedeanedmhave
b@endulysemedinmspectofanyﬂwammgisbemdin the name of such
menber as sole or Joint holder, unless

Record date for service

163. Any notice or other document may be served or delivered by the Company
by reference to the Register as it stands at any time not more than fifteen
days kefore the date of service or delivery. No charge in the Register
after that time shall invalidate that service or delivery. Where any notice
or cothar doamentisservedmordeliveredboanypemminmspectofa
Share in accordance with thesa Articles, no parsen Geriving any title ar
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Winding Up

165, mawhﬂirgupofﬂueCarpary, the balance of the assets available
for distribution after deduction of any provision made under the Statutes,
and subject to any special rightg attaching to any class of Shares, shall
beappliedinrepayirg'boﬂwenmtbersoftheCcrnpanyﬂeamuntspaidupm
ﬂnﬂmes?eldbyﬂmamianysurplusassetswillbelmgto the holders
ofanyordimrySharesﬂ)eninissueaocordmgtotherespectivenmmrsof
Sharesheldbyt}mor, ifnoordinarySharessballﬂmbe in issuve, to
the holders of any unclassified Shares theninissueacx:ord.ingtothe
respectivenmbersofShaxeshe.ldbytlm.

166. If the Campany shall be wound up (whether the liquidation is
altogether voluntary, under supervision or by the court) the liquidator may

mnbersinspecieorkirﬁﬂuewholeor any part of the assets of the
Campany, in such manner 8s be deems fair and may, with the like authority,
vest any part of the assets inmjsteesupmazchtrustsforthebenefitof
mambers as the liquidator with the like authority shall think fit.

Indemni ty

168. Save and except so far as the provisions of this Article shall be
avoided by any provisions of the Statutes, the Directors, executive
Directors, Auditors, Secretary and other officers for the time being of the
Capany and the trustees (if any) for‘thatinebeingactinginrelatimto
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» the Company may purchase and
maintain for any officer or auditor of the Campany insurance against any

liability which by virtue of any nule of law would otherwise attach to him
in respect of any negligence, default, hreach of duty, or breach of trust
Of which he may be guilty in relation to the Company,




