Nor 352331

THE COMPANTIES ACT 1983 (AS AMENDED)

Company limited by shares

RESOLUTIONS
of

ORB ESTATLS PLC

“*l

At.an Annual Geneéal Meeting -of the above-named Company duly
convened and held on 22nd Decomber, 1994 the following resolutions
were passad, resolution 1 as an ordinary resolution and resolutions 2
and 3 as special resolutionsi-

RESOLUTIONS \

1. THAT the Board ba and it is heraby generally and unconditionally
authorised to exercise all powers of the Company to allot relevant
securitias (within the meaning of Section 80 of the Companies Act
1983) up to an aggregate nominal amount of £3,800,000 PROVIDED THAT
this authority hereby conferred shall expire at the conclusion of the
next Annual General Heeting of the Company aftsr the passing of this
resolution unless renewed, varied or revoked by 'the Company-in General
Maeting save that the Company may at any time before such explry make
an offer or agraement which would or might require ralevant sacuritles
to be allotted after such expiry and the Board may allot relevant
securities in purgusnce of such offer or agreement as if the withority
hersby conferred had not expired, _ -
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2, THAT, subject to tha pasaing of the previous resolution, the
Board bs and it is hereby empowered, pursuant to Section 95 of the
Companias Act 1985 (the "Act"), to allot equity securitieﬁ'(within the
meaning of Section 94 of the Act) for cash pursuant to the authority
conferred by the previous resolution as 4f gub-section (1) of Section
89 of the Act did not apply to any such allotment PROVIDED THAT this
powar shall be limitad:

(1) to the allotment of equity securities in connection with a rights
lssue or a scrip dividend alternative in favour of ordinary
shareholders where the equity securities respectively
attributable to the Interests of all. orvdinary shareholders are
proportionate to the respective numburs of ordinary shares heid
by them or are otherwise ailotted: in accordance with the rights
attaching to such equity securities (subjJect in eithar case to
such exclusions or other arrangements as the Board may deem

K necassary or axpadient in.relatlon to Eractional entitlements or
legal or practical problema under the laws of, or the
requirements of, any regulatory bedy or any stock exchange in any
territory or otherwiee howscever); and

(11) to the allotment (other than pursuant to |ub—paragraph (1) above)
of equity securities up to an aggragate nominal value of £655, 602

and ghall expire upon the renewal of this power or, if -sarlier, at the
conclusion of the next Annual General Mesting of the Company after the
passing of this resolution or, 15 months from the date hareof
(whichever is the aarliet) save that the Company may . before ‘such
axpiry make an offar or agreement which would or might require equity
gacurities to be allotted after such expiry and the Board may allot
equity sscurities in pursuance of such offer or ugreement as if the
power conferred haraby had not axpi:ed. "

3. THAT the.regulations contained in the péintad document produced
to the maeting, and for the purpose of identiflcation signed by tha
Chairman thereof, be approved and adopted as tha Articles of



Assoclatlon of the Company, in substitution for, and to the exclusion ‘ R
of, all existing Articles 05 Association of the Company. el
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ARTICILES OF ASSOCIATION
of
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public limited company
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(PARTICULAR PROVISTONS)
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ARTICLES OF ASSOCIATION
of

Orb Estates
public limited company, . : '._ A

(Articles adopted on 19th December, 1994)

PART 1 o _ : e

(PARTICULAR FROVISIONS)

Authorised share cagita

1. (A) 1he nuthorisod share cnpital of the rompany at the date of
adoption of. this paragraph of this article is £19,000,000 divided into
1,900,000, 000 Ordinary Shares of 1p each.

Borrowing powers

© 1. (B). The board may exercise all the powers of the company to
borrow money and to mortgage or charge all or any part of Lhe
undertaking, property and asscts (present and future) and uncalted -
capital of the company and to Issue debentures and other secnrities, : ERARIRI
whether outright or as collateral security for any debt, liability or ‘NS
obligation of the company or of any third parLy o EE

The board shall restrict Lho bnrrnwingq of the company and
exercise all voting and other rights or powers of control exercisable
by the company in relalion to jts subsidiary undertakings (if any) so
as to secure (but as regards subsldiary uwndertakings only In so far as
by the exercise of the rights or powers of control the board can
secure) that the aggregate principal amoutt from Lime to time
outstanding of all borrowings by the group (exclusive of borrowings
owing by one member of the group to another member of the group) shall T
not at any time without the previous sanction of an ordinary N
resolution of the company excead an amonnt equnl to four times the '

: adjuqted capital and reserves.

For the burposes of this paragraph of this article:-

(1) "the adjusted capital and reserves" means the aggregate from

time to timae of:~




(a) the amount paid up on the issued share capital of the .
company and .

(b) the amount standing to the credit of the reserves §
including any share premium_ account, capital redemption . I2-
resorve and credit balance on profit and loss account :

2

all as shown by the then latest audited balance sheet but - R

after —_—

1 “J‘ .

{(c) %éducting from the aggregate any debit balance on
profit and loss account subsisting at the date of that
audited balance sheet except to the extent that a T
deduction has already been made on that account and \‘ .

1)

(d) making such adjustments as may be appropriate to NS
reflect any variation in the amount of the paid. up B
share capital, share premjum account -or capital
redemption reserve since the date of the audited w
balance sheet; and :

(e) making such adjustments as may be appropriste (o s
reflect the terms and provisions of the agreement dated
© 24th November, 1993 between the group companies named
in the First Schedule thereto, Barclays Bank PLC and
the several banks named in Part 1 of the Second
Schedule thereto (the "Master Banking Agreement"):

(i1) boxrowings" jnqlﬁde‘not”only borrowings but.also the e A
. following except in so far as otherwise taken into account:=- c

(a) -the nominal amount of any dissned share capital and the.
principal amount of any debentures or .borrowed moneys,
the beneficial interest in which is not for the time
being owned by a member of the groupa of any person and
the payment or repayment of which is the subject of a
giarantce or indemnity by a member of the gronp,

(b) the outstanding amount rajised by acccptnﬁces by any
bank or accepting house under.any acceptance credit
" opened on behalf of and in Favour of any memher of the

group,

(c) the prihcipal amonnt of any debenture (whethor secured
or unsecured) of a member of the group owned otherwise . .
than by a member of the group, - P

{d} ‘the principal amonnt of any preference share capital of
any subsidiary undertaking owned otherwise than by a
member of the group, and :

(e) any fixed or minimum preminm payable on final repayment-
of any borrowing or deemed borrowing;

but do not include:-

3 » '




(ii1)

(iv)

(v)

(f) borrowings incurred by any member of the group for the
purpose of repaying within six months of the borrowing
the whole or any part of any borrowings of that or any
other member of the group for the time being
outstanding, pending their application for that purpose
within that period, or .

(g) borrowings incurred by any member of the group for the
purposa of financing any contract in respect of which
any part of the price receivahle under the contract by
that or any other member of the group is guaranteed or
insured by the Export Credits Guaranteec Department or
by any other governmental department or agency
fulfilling a similar function, up to an amount equal to
that part of the price receivable under the contract
which is so guhranteed or jnsured or

* (h) hborrowings of an nndertaking which became n subsidiary

undertaking of the company after the date as at which
the last audited balance sheet was prepared, to the

f extent the amonnt of those borrowings does not oxceed
their amount immediately after iL became such a
subsidiarvy undortaking, or

(1) borrowings 1ncurred by any momher of the Group in
respect’ of any of the Existing Facilities (as defined
in the anter Banking Agreomont)

when the aggregate prtncipn] amount of borrowings roquired
to be taken into account on any particular date is being
ascertained, any particular borrowing then outstanding which
is denominated or repayable in a currency other than
sterling shall be notionally converted lsto sterling at the
rate of exchange prevailing in London on the last business
day before that date or, if it would result in a lower
figure, at the rate of exchange prevailing in Tondon on the
last business.day six months before that date and so that
for these purposes the rate of exchange shall be taken as
the spot rate in London recommended by a London cleaving

+ bank, selected by the board, as being-the most appropriate

rate for the pnrchase by the company of the currency in
question for sterling on the day in question;

where under the terms of any borrowing the amount of money
that wounld be required to discharge the principal amount of
the borrowing in full if it fell to be repaid by renson of
an event of defaunlt on the date as at which the calculation
is being made is less than tha amount that wonld otherwise
be taken into account in respect of that borrowing, the
amount of that bhorrowing to be taken into account shall be
the smaller amount;

"audited balance sheet" means the audited balance sheet of

the company prepared for the purposes of the Companies Acts
for a financial year unless an andited consolidated balance
sheet deallng with the state of affairs of the company and




its subsidlary undertakings required to be dealt with in
group accounts has beon prepared for those purposes for the
some financial year, in which case it means that andited
consolidated balanca sheet, and in that case nll reforences
to roserves and profil and loss account shall be deemed to
be refarences to consolidated reserves and consolidated
profit and loss account respectively and any amonnts
attributable to ontside interests in subsidiary undertakings
shall be excluded;

"

(vi) the company may from time to time change the nccounting
convent.ion on which the audited balance sheet is based
provided that any new convention adopted complies with thne
requirements of the Companies Acts: if "the company shonld
prepare {ts main andited balance ‘sheet on the basis of one
convention, but a supplementary andited balance sheet on the
basis of another, the main audited balance sheet shall be
taken as Lthe andited balance shoeaet;

(vi1) "the group” means the cempany and its subsidlary
: undertakings (i€ any); and

(viii) a cortificate or report by the auditors ns 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

" paragraph of this article has not been or will not he
axceaded at any pnrtirulnr time or times shall be conclusive
evidence of that amount or of that fact. ~

Votes of members 2 ) '

1. (C) Suhject to any special terms.as to voting upén which any
shares may be {ssued or may for the time being be held and to any
other provisions of these articles, on a show of hands every member
who is present in person at a general menting ¢f the company shall
have one vule, and on a poll every member who is presest in person or
by proxy shall have one vote for every one pnnny nominal amount of
qhnre capitnl -of whlth ho is lhn holder,

§gspgnsjon of riphts where nonjdjsclpsure of interest

1. (N} (1) Where the holder of any shares in the company, or any
other person appearing Lo bn interested in those
shares, fafls to comply within tha relevant period with
any statutory notice in rnspncﬁ of those shares, the
company may give the holder of those shares a further
notice (a "restriction notice”) to the effect that from
the service of the restriction notice those shares will
be stihjerct to some or all of the relevant restrictions,

. and from service of the restriction notice those shares
shall, notwithstanding avy other provisions of these
articles, be subjrct to those rnlnvnnt restrictions
accordingly.

(i1) If after the sorvice of a restriction notice.in respect
of any shares Lhe board Is satisfied that all



(144)

{1v)

(v)

(vi)

(vii)

information required by any statulory notice relating
to those shares or any of them from their holder or any
other person appearing to he interested in the shares
the subject of the restriction notice has been
supplied, the company shall, within not more than 7
days, cancel the restriction notice. The company may
at any time at {ts discretion cancel or suspend any .
restriction notice or exclude any shares from it. A
restriction notice shall automatically cease to have
effect in respect of any shares transferred where the
transfer haq been shown to the company to be pursuant
to an arm's length sale of thoqn shares.

Where any restriction notice is cnncelled or ceases to
have effect, any moneys withheld by reason of that
notice shall be paid without interest to the person who
wonld but for the notice have been entitled (o them or

. as he may direct

Any new shares in thd company issued in right of any
shares subject to a restriction notice shall also be
subject to the restriction notice, and the board may -
make any vight 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 {sencd

Any holder of shares on whom a restriction notice ‘has
been served may at any time request the company to give
in"writing the raason why the restriction notice has
been served, or why it remains uncancelled, and within
14 days of reccipt of snch a notice the company shall
give that jinformation accordingly.

This article is _in addition to, and shall not in any
way prejudice or affect, the statutory rights of the
company ﬁrjsing*from any fallure by any person to give
any information required by a statutory notice within
the time specified in it. For the purpose of this
article a statutory notice need not specify the
relovant period, and may require any information to be
given before the expiry of the relevant period.

In this article:

"arm's length sale” means a sale of the entire interest

~in the shares the subject of the sale on a recognised

stock exchange or a stock exchange on which shares in
the company of that description are normally trnded or
a sale of such an entire interest otherwise thau on
such a stock exchange to a person who had no interest
in those shares at the time the relevant statutory

notice was served and who Is. not an associate (within

the definition of that expression in any statute
relating to insolvency In force at the date of adoption
of this article) of a person who had such an interest



and who is not acting In concert (within the definition CoELe

aof that exproession in any code on take-overs and et
mergers genarally applicable in the United Kingdom at R
the date of adoption of this article) with a person who Pl
had such an interest; T
Lo

"person appearing to be_ inLureqLed' in any shares shall R
mean any person named (n a respouse to a statutory et
notice as boing so interested or shown in any register B B
kept by the company under the Companies Acts as so S
interestdd or, taking into account a response or LN
failure to respond in the light of the respouse to any RN

other statutory notice and nny other relevant . T
information, any persoi whom the company has rensonable " i
causo to believe 1s so interested; ) :
“person_with a 0,25 _per_cent: interesl” meabs a parson

who holds, or lq qhown In any rogiqLor kepl hy the R
company under the Companies Acts as having an interest g i
in, shares in the company which ¢omprise in total at’ N n .
least - 0.25 per conb. in number or nominal value of the PO
shares of the company, or of any class of such shares, C
in issue at the date of service of the statntory notice » i .
or the restriction noLIco (as-thé case may be); LT

'relevant perlod" means 14 days;

"tolevant_restrictions” means in the casc of a I
‘restrictlon notice served on a person with a 0.25 per . c
cent. |nLoreqL that ‘

(a) the shﬂres shall not confer on the holder any A
right to attend or vote at any general meeting of "
the company.or at any =eparate general meeting of b
- the holders of any clavs of shares in the company;

(b) the board may withkold payment of all or any part .
of any dividends or other moneys payable in .
respect of the shares; and

(c) the board may decline to register a transfer of ; 3
* the shares or any of them nnless such a transfer v
1ls shown to the board to be pursuant to an arm's - B 3
length sale . .

and fn any other case mean only the restriction i'. i
specified in sub-paragraph (a) of this definition; : *,l

"statutory_notice” means a notico served by the company pe
under the Companies Acts requiring particulars of RS
interests in shares or of the idontity of persons .
Interested in shave.. ;

Number of directors

1. (E) Unless otherwise determined by ordinary resolution of the -




company, tho directors (disregarding alternate directors) shall be not
less than two nor wore than fifteen in number,

Directors' fees

1. (F) Each of the dlrectors shall be pald a feec at such rate as
way from time to time bo detormined by the board provided that the
aggregate of all fees so paid to directors (excluding amounts payable

under any other provision of these articles) shall not exceed £75,000

per annum or such higher amount as may from time to time be decided by
ordinary resalution of Lhe company. )

Vacetion of office by directors

1. "(G) Without prejuaicn to any of the provisions.for
disqualification of directors or [or retirement by rotation contained
in these articles, the offlce of a director shall be vacated if, by
notice in writing delivered to the office or tendered at a meeting of
the board, his resignation is reéquested by all of tire other directors -
and all of the other directors are not less than three in number.

Transfer of securities without a written fnstrument

1. (1) Title to any sccurities of the company may be evidenced and
transferred without a written instrument in accordance with statntory -
regulations from time.to time made. under the Companies Acts and the
board shall have ‘power to implement any .arrangements it way think fit
for such evidencing and transfer which accord with those regulations.

Separate gencral meetings
1. (17 The provisions of these articles relating to general
meetings shall apply, with necessary modifications, to any separate
general meeting of the holders of shares of .a class held otherwise
than in connection with the variation or abrogation of .the rights
attached to shares of the class. For this purpose, a general meeting
at which no holder of a share other than an ordinary share may,- in his
capacity as a member, attend or vote shall also constitute a scparate
general meeting of the holders of the ordinary shares,




L4

PART 2
(GENERAL PROVISIONS)
INTERPRETATION
Exclusion of Table A

2. No regulations set out in any statute, or in any statutory
instrument or other subordinate legislation made under any statute,
concerning companies shall apply as the regulatlons or articles of the
company.

Definitions
3, In these articles unless the context otherwlse requires:-

"these articles” means these articles of association as altered

From Ltmc to time by special resolution and the expression "this
article" shall be construed accordingly;

t;hg_ggQngggi means the auditors for the time being of the
company or, in the casd¢ of joint auditors, any one of then;

"the bongd means the board of directors from time to time of the

company or the directors present at a meeting of the directors at
" which a quorum is preqent >

"clear days" in relation to the period of a notice means that
period excluding the-day when the notice is served or deemed to
be served and -the day for whtrh it is gtven or on which it is to
take effecL

"the Companies !/ AcLs meAns every statute (inctuding any orders,
regulations or other subordinate legislation made under it) from
Lime to time in force concerning rompnn{oq in so far as iL

applics to the compﬂny,

“the holder" in relatlion to any shares means the member whose
name is entered in the register  as lhn holder of tho%o shares;

"member” means a member of the company;

fghg_gﬁgigéf meAns thenreg{sLered o[f%ce of the company;
:ggig_gp:.menns paid up or cfndited as paid up;

"persoh*entiﬁléd by_transmission" means a person whose
entitlement to a share in consequence of the death or hankruptcy

of a member or of any other event giving rise to its transmission
by operation of iaw has been noted in the register;

“the register” means the register of members of the company;

"seal” means any common or official seal that the company may be
permitted to have under the Companies Acts;
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"the secretary" means the secretary, or (If there are joint
secretaries) any one of the joint secreotaries, of tha company and
includas an assistant or depity secretary and any person
appointed by the board to perform any of the duties of the
secretary; .

3T LAy

Fxchnngn of the United K{ngdom nnd tho Ropuhljr of Ireland
Lamited,

"United Kingdom'" means Great Britain and Northern Ireland;

references to a document being executed include references to .dts
being executad under hand or under seal or by any other method;

references to writing include references to any meLhod of
repreasenting or roproduc1ng words in a legible and non-transitory
form;

words or expressions to which a particilar meaning . is given hy
the Companies Acts in force when these articles or any part of’
these articles are adopted bear the same meaning in these

aniv]es o1 that part (as the case may be) save that the word
"company" shall include any body corporale; and -

roferences to a meoLi_g shall not be Lnken as requiring more than
one person to he presont if any quorum requirement can be
satis{ied by one person.. :

Headings and notes are. included only for convpninnco and shall not
affect monntng

In the event of any confllct hetween pnrt 1'and part 2.of Lhoqo
articles, part 1 shnll prevall.

Form of resolution

4, (A) Subject to the Companies Acts, where for any purpose an
ordinary resolution of the company is required, a special or
extraordinary resolution shall also he effective and where for any
purpese an extraordinary roqo}ution is roquired a special resolutjon
shall aiso he effective, -

(B) A resolution in writing executed by or on behalf of each
member who would have been entitled to vote upon it {f {t had been
proposed at a general mecling at which he was present shall be as
effectual as if it had been passed at a general meeting properly
convened and held and may consist of several instruments in the like
form each oxccuted by or on behalf of one or more of the members.

SHARF. CAPITAI

Rights attached to shares

5. Subject to the provisions of the Companies Acts and to any rights



conferred on the holders of any other shares, any share may be issued
with or have attached to it such rights and restrictions as the
company may by ordinary resolution decide or if no such resolution has
baen passed or so far as the resolution does not make specific
provision, as the beoard may decide.

Redeemable shares

6. Subject to the provisions of the Companies Acts and to any rights
conferred on the holders of any other shares, any share may be issued
which is to be redeemed, or is to he linble to be redeemed at the
option of the company or the holder. :

Purchase of own shares

7. Subject to the provisions 6E the Companies Acts and to any 1 ights

conferred on the holders of any class of shares, the company may
purchase all or any of its shares of any class, .including any
redeemable shares. Purchases or contracts for the purchase of, or
under which the company may become entitled or obliged 'to purchase,
shares in the company shall be authorised by such resolution of the
company as may be required by the Companies Acts and by an’
extraordinary resoliition passed at a separate general meeting of the
holders of any class of shares whlich. at the date on which the
purchases of contracts are authorised by the company in gencral
meeting entitle them, either immedtatcly or at-any time later on, to
convert all or any of the shares of that class held by them into
equity share capital of the company. Neither the company nor the
board shall be required to selece‘the shares to be purchased rateably
or in any other particular manner nq between the holders of shares of
the same class or as between them and the holders ‘of shares of any
other class or in accordance with the rights as to divtdende or
_capital conferred by any class of qhnrpq

Varistion of rights

.8. Subject to the provisions of the Companies Acts, all or any of
the rights for the time being attached to.any class of shares for the
time being issued may from time to time (whether or not the company is
being wound up) be varied with the consent in writing of the holders
of not less than three-fourths In nominal value of the issued shares
of that class or with the sanction of an extraordinary resolution
passed at a separate general meeting of the holders of thosa shares.
All the provisions of these articles as to general meetings of the -
company shall mutatis mutandis apply to any such separate general
meeting, but so that the necessary quorum shall be a parson or persons
holding or representing by proxy not less than one-third In nominal
value of the issued shares of the class, that every holder of shares
of the class shall be entitled on a poll to one vote for every share
of the class held by him, that any holder of shares of the class
present in person or by proxy may demand a poll and that at any

ad journed meeting of the holders one holder present in person or by
proxy (whatever the number of shares held by him) shall be a _quorum.
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Pari passu issues

g, The rights conferred upon the holders of any shares shall not,
unless otherwise expressly provided in the rights attaching to those
shares, be deemed to be varied by the creation or issue of further
shares ranking pari passu with them.

Unissued shares

10. Subject to the provisions of the Companies Acts and these
articles, the unissued shares of the company (whether forming part of
the original or any increased capital) shall be at the disposal of the
board which may offer, allot, grant options over or otherwise dispose
of them to such persons, at such times and for such coneideration and
upon such terms as the board may decide.

Payment of commisslon

11. The company may in connection with‘the issue of any shares
exercise all powers of paying commission and brokerage conferred or
permitted by Lhe Compantes Acts.

Trusts not recngnised

12. Except as ordered by & court of competent jurisdiction or as
required by law, no person shall be recognised by the company as
holding any. share upon any. trust and the company shall not be bound by
or required in any way to'recognise {even when having notilce of it):
.any interest in any share other’ than an abqolute right to the whole of
the share in the holdor ’ K

CERTIFICATES

Right to share certificates

13. Every person (except a stock exchange nominee in respect of which
the company is not by law required to complete and have ready for-
delivery a certificate) whose name is entered in the register as a
holder of-any shares shall be entitled, without payment, to receive
within two months after Allotment or lndgment of a transfer to him of
those shares (or within such other period as the terms of issue shall
provide) one certificate for all those shares of any one class or
several certificates each for one or more of the shares of the class
in question upon payment for every certificate after the first of such
reasonable out-of-pocket expenses. as the board may from time to time
decide. In the case of a share held jointly by several persons,
delivery of a certificate to one of several joint holders shall be
sufficient delivery to all. A memher (except such a nominee) who
transfers some but not all of. the shares comprised in a certificate
shall be entitled to a certificate for the balance without charge.

Replacement of share certificates

14. 1If a share certificate is defaced, worn out, lost or destroyed,
it may be replaced without fee but on quoh terms (if any) as to
evidence and indemnity and to payment of any exceptional out-of-pocket




expenses of the company in investigating the evidence and preparing
the indemnity as the board may decide and, where it is dafaced or worn
out, after delivery of the old certificate to the company.

Execution of share certificates

15. FEvery share certificate shall be executed unde?a seal or in such
other manner as the board having regard to the terms of issue and any
listing roquirecments may authorise, and shall specify the number and
class of the shares to which it relates and the amount or respective
amounts paid up on the shares. The board may by resolution decide,
either generally or in any particular case or cases, that any
signatures on any share certificates need not be autographic but may
be applied to the certificates by some mechanical means or may be
printed on them or that the certificates need not be signed by any °
person.

LIEN R

Company's lien.on shares not fully paid

16. The company shall have a first and paramount lien on every share
(not being a fully paid share) for all amounts payable to the company
(whether presently or not) in respect of that share. The company s
lien on a share shall extend to every amount payable in respect of it.
The board may at any time either generally or in any particular case
waive any lien that has arisen or declare any share to be whol]y oL in
part. exempt from the provisions of this article,

Enforcing lien by sale

17. The company may sell, in such mnnnor as the board may decide, any
shares on which the company has a lien if a sum in respect of which
the lien exists is presently payable and is not paid within fourteen
clear days after a notice in writing has been served on the holder of
the shares, demanding payment and stating that 1f the. notice is not
complied with'the shares may be sold. TFor giving offect to the sale
the board may authorise some person to execute an instrument of
transfer of the shares sold to or in accordance with the directions of
the purchaser, The transferee .shall not be bomnd to sce to the
application of the purchase money, nor shanll his title to the shares

be affected by any irregularity or invalidity in reference to the
sale, :

Application of proceeds of sale

18. The net prodeeds, after payment of the costs, of the sale by the
company of any shares on which it has a llen shall be applied in or
towards payment or discharge of the debt or liability in respect of
which the lien exists so far as it is presently payable, and any
residue shall (subject to a like lien for debts or liabilities not
presently payable as existed upon the shares prior to the sale and
upon surxender, if required by the company, for cancellation of the
certificate for the shares sold) be paid to the person who was the
holder immediately before the sale.
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CALLS ON SHARES
Calls

19. Subject to the terms of issue, the board may from time to time
make calls upen the meibers in respect of any moneys unpaid on their
shares (whether on account of the nominal amount of the shares or by
way of premium) and not payable.on a date fixed by or in accordance
with the terms of issue, and each member shall (subject to the company
serving upon him at least fourtaen clear days' notice specifying when
and where payment {s to be made) pay to the company as required by the
notice the amount called on his shares. A call may be revoked or
postponed as the board may decide. A person upon whom a call is made
shall remain liable for all calls made upon him notwithstanding the
subsequent transfer of the shares in respect of which the ca]l was
made.

Payment on calls
20. A call may be made payable by‘ instalments and shall be deemed to
have been made at the time when the resolntion of the board

authorising the call was passaod.

. Lisbility of ioint holders

21. The joint holders of a share. shnll be ioInLly and scveral]y :
liable to pay all calls in respect of the qhnro '

Interest due on non-payment

22. 1f a call remains unpaid after it has bocome due and payable, the
person from.whom it is due and payable shall pay fnterest on the
amonnt unpaid from the day it is due ‘and payable to the ljmo of actual
payment at such rate, not exceeding 15 per cent, per annum, as the
board may decide, but tha hoard shall he at liherty to waive payment
of the interest wholly or in.part. ~

Sums due_on_ allotment | Ag‘_ Led ns .ealls
23, Any amonnt whirh heromnq payahle in respect of a share on
allotment or on any other date fixed by or {n accordance with the
terms of issue, whether in respect of the nominal amount of the share
or by way of preminm or as an {nstalmeni of a call, shall be decmed to
be a call and, §f it {s not paid, all the provisions of these articles
shall apply as if tho sum had become due and payable by virtue of a
call

Power to differentiate

24, Subject to the terms of issue,'tho board mny on tlie issué of
shares differentiate between the allottees or holders as to the amount
of calls to be paid and the times of payment.

Payment of calls in’ advance

25. The board may, If it thinks fit, recelve from any member who is
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willing to advance them all or any part of the moneys uncalled and
unpald wpon any shares held by him and upon all or any of the moneys
so advanced may (until they would, but for tLhe advance, become
presently payable) pay interest at such rate, not exceeding (unless
the company by ordinary resolution shall otherwise direct) 15 per
cent. per annum, as the board may decide.

FORFRITURE OF SHARES

Notice if call or instalment mot paid

26. If any call or instalment of a call remains unpaid on any share
after the day appointed for payment, the board may at any time serve’a
notice on the holdar requiring paymeant of so much of the call or
instalment as is unpaid, together with any 1nteroqL which may have
accrued, .

Form of notice

27. The notice shall name a further day (not being less than fourteen
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 on or before the day 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
board may accept the surrendur of any share liable to be forfeited
and, in that event, references in these articleq to forfeiture shall
include surrpnder :

-Forfeiture if non-comﬁliance with notice

28, If the notlce is not camplied with, any share in respect of which
It was given may, at any time before payment of all calls or
instalments and interest duc in respect of it has been made, be
forfeited by a resoliition of the board te that effect and the
forfeiture shall include all dividends declared and other moneys.

" paynhle in respect of the forfeited shares and not paid before the
forfeiture. ‘ .

Notice after forfeiture

29, VWhen any share has been forfeited, notice of the forfelture shall
be served upon the person who was before forfeiture the holder of the
share but no forfeiture shall be invalidated by any omission ocx
neglect to gilve the not{ce

Sale of forfeited shares

30. Until cancelled In accordance with Lhe requirements of the
Companiaes Acts, a forfeited share shall be deemed to be the property
of ‘the company and may be sold, re-allotted or otherwise disposed of
either to the person who was, bofore forfeiture, the holder or to any
other person upon such terms and in such manner as the board shall
decide. The board may. for the purposes of the disposal authorise some
person to exccute an instrument of transfer to the designated
transfereo.  The company may receive the consideration (if any) given
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for the share on its disposal and if the share is in registered form
may register the transferee as the holder of the share. At any time
before a sale, re-allotment or disposition the forfeiture may be
cancelled by the board on such terms as the board may decide,

Arrears to_be paid notwithstanding forfeitures

i . et

31. A person whose shares ..ave been forfeited shall cease to be a
member in respect of them and shall surrender to the company for
cancellation the certificate for the forfeited shares but shall remain
liable to pay to the company all moneys which at the date of the
forfeiture were payable by him to the company in respect of those
shares with interest thercon at the rate of 15 per cent. per annum (or
such lower rate as the board may decide) from the date of forfeiture
until payment, and the company may enforce payment without being under
any obligation to make any allowance for the value of the shares
forfeiteG «r for any consideration received on their disposal.

Statutory declaration as to fdrfeiture

32. A statutory decldration that the declarant. is a director. of the
company or the secretary and that a share has been forfeited on a
specified date shall be conclusive evidence of the facts stated in it
as against all persons claiming to be entitled to the share. The
‘declaration shall (subject to the execution of an instrument of
transfer if necessary) constitute a good title to the share and the
person to whom the share is-disposed of shall not be bound to see to
the application of the purchase morey (if any) nor shall his. title to
-the share be affected by any irregularity or invalidity in’the
proceedings relating to the forfeiture,.sale, re nllotment or
disposal. »

‘FRANSFER OF " SHARES

Form of transfer

33, Subject to such of the restrictions of theqe articles as may be
applicable, any member may transfer all or any of his shares by -an
instrument of transfer in any usnal lorm or in any other form which
the board may approve. '

Execution of transfer

34. The instrument of transfer of a share shall be executed by or on
.behalf of the transferor and (in the case of a partly paid share) the
transferee, and the transferor shall be deemed to remain the holder of
the share until the name of the transferee is entered in the register
in respect of it, All instruments of traanem, when registered, may
be retained by the company.

b "t b b

35. The bonrd mny, in its absoclute discretion and without giving any
reason for so doing, decline to register any transfer of any share
which is not a fully paid shara,
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Other rights to decline registration

36. The board may also decline to register any transfer unless:-

(a) the instrument of transfer Is lodged with the company
accompanied by the certificate for the shares 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,

(b) the instrument of transfer Is in respect of only one class
of share, aid :

(c) in the case of a transfer to joint holders, the number of
joint holders to whom thae qhnro 15 to he transferred does
not exceed four, .

Notice of refusal
37. If the board declines to register a transfer of a share it shall,
-within two months after the date on which the instrument of transfer

was lodged send to the trauqforee notice of the refusal.

No fee for registration

38, No fee shnli be charged by the'compnqy for registering any
transfer or other document relating to or affecting.the title to any
share or for making any other entry in the register.

Untraced sharcholders

39. The company may sell any shares In the company on behalf of the
holder of, or person entitled by transmission to, the shares by
instructing a member of the London qtovk Exchango to sell them at beqt
price if:~ 4

(a) the shares have been in issue throughout the qunlt[y{ngx
period and at least three cash dividends have bocomn payable
on the shatres during the qualifying period,.

(b) no cash divjdend.pnyahlc on the shares has either been
claimed by presentation to the paying hank of the relevant
cheque or warrant or been satisfied by the transfer of funds
to a bank account designated by the holder of, or person
entitled by transmission to, the shares at any time during
the relevant period, :

(e) so far as any director of the company at the end of the
relevant perfod Is then aware, ‘the company has not at any
time during the relevant period received any communication
from the holder of, or person entitlad by transmission to,
the shares,

(d) the company has caused two advertisements to bo published,
one in a ncwspapef with a national circulation and the other
in a newspaper circulating in the area of the address of the
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holder of, or person gntitled by transmission to, the
shares shown in the register, giving notice of its intention
to sell the shares and a period of three months has elapsed
from the date of publication of the advertisements or of the
last of the two advertisements to be published iIf they are
published on different dates, and

(e). the company has given notice to the Quotations Department of
the london Stock Exchange of its intention to make the sale.

For the purpose of this article:

"the_qualifying period" méans the period of twelve yoars
immediately preceding the date of publication of the
advertisements referred . to in, sub-paragraph (d)} above or of the
first of the two advertisements to be published if they are
published on diffferent dates; and

"the relevant period" moans the period beginning at the
commencement of the qualifying period and ending on the date when

all the requiiements of sub-paragraphs (a) to (e) above have been .

satiqfied

If, nfter Lho publtcation of either or both of the ﬂdvertjqementq
referred to in sub-paragraph '(d) above but bhefore the company has
become entitled to sell the shares rursuant to this paragraph of this
article, the requirements of sub-paragraph (b) or (c) above cease to
be satisfied, the company may nevertheless sell those shares after the
requirements of sub-paragraphs (a) to (e) above have been satisfied
afresh in relation to them. .

If during nny relevant period further shares have been issued in
right of therse held nt the baginning of-that relevant period or of any
previously so issued during that relevant perfod and all the
requirements of sub-paragraphs (h) to (e) nbove have Leen satisfied in
regard to the further shares, the company may:also sell the further
?shnres.

To give effect to any sale of shares pursnant to this article the
board may authorise some person to (ransfar the shares in question and
an instrment of transfer axecuted by that person shall be as
elfective as if it had beren executed by the holder of, or porson
entitled by transmissfon to, the shares. The purchaser shall . not be
bound to see to the application of the pnrchase moneys nor shall his
title to the shares be affected by any frregularity or invalidity in
the proceredings relating to the sale.. The net proceeds of snle shall
belong to Lhe company and, upon their receipt, the company shall
become indebted to the former holder of, or person entitled by
transmission Lo, the shares for an amount equal to the net proceeds.
No trust shall be created in respect of the debt and no interest shall
‘be payable in respect of it and the company shall not be required to
account for any moneys earned from the nel proccaeds which may be
employed in the business of the company or as it thinks fit.
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TRANSMISSION OF SHARES

Transmission on death

40. 1If a member dies, the survivor or survivors, where he was a joint
holder, and his personal reprosentatives, where he was a sole holder
or the only survivor of joint holders, shall be the only persons
recognised by the company as having any title to his shares; but
nothing contained in these articles shall release ‘the estate of a
deceased holder from any liability in respect of any share held by him
solely or jointly with other persons.

Entry of transmission in register

41. Where the rititlement of a person to a share in consequence of
the death or bankruptcy of a member or of any other event giving rise
to its transmission by operation of law is proved to the satisfaction
of the board, the board shall within two months after proof cause tho
entitlement of that person to be noted in the register.

Election of perso entitled by transm1551on

42. Any person entitled by transmission to a share may, subject as
provided elsewhere in these articles, elect either to become the
holder of the share or Lo have some pérson nominated by him registered
as the holder. If he ‘elects to be registered himself he shall give
notice to the company to that effect. If he elects to have another
person registered, he shall execute an instrument of transfer of the
share in favour of that person. -All the provisions of these articles
relating to the transfer of shares shall apply to the notice or
instrument of transfer as i1f the death or hankruptcy of the member or
other event giving rise to the transmission had not occurred and the
fioti¢e or instrument of transfer wns an instrument of tramsfer
executed by the member,

Rights of person entitled by transmission

43. Where a person becomes entitled by transmission to a share, the
rights of the holder in relation to that share shall cease, but the
person entitled by transmission to the share may give a good discharge
for any dividends or other moneys payabla in raspect of it and shall
have the same rights in relation to the share as he would have had if
he were the holder of it save that, until he becomes the holder, he
shall not be entitled in respect of the share to attend or vote at any
general meeting of the company or at any hoparnLo general meeting of
the holders of any class of shares in the company. The hoard may at
any time give notice requiring the person to elact eiltler to be
registered himselif or to transfer the share and §{f the notice {is not
.complied with within sixty days the board may withhold payment of all
dividends and other moneys payable in respect of the share until the
requirements of the notice have been complied with.




ALTERATION OF SHARE CAPITAL

Increase, consolidation, sub-division and_cancellation

44, The company may from time to time .by ordinary resolution:-

(a) increase its share capital by such sum to be divided into
shares of such amount as the rosolution shall prescribes

(b) consolidate and divide all or auy of its share capital-into
shares of larger amount than its existing shares; .

(c) subject to the provisions of the Companies Acts, sub-divide
its shares or any of them into shares of smaller amount and
the resolution may determina that, as bhetyeen the shates
resulting from the sub-division, any of them may have any
preference or advantage or be quhioct to nny regtriction as
compared with the others; and

(d) cancel any shares.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 »f its share capital by the’
amount of the shares so. cancelled.

Fractions
45. Whenever as a result of a consolidation.or sub-division of shares.
any members would become .entitled to fractions of a share, the board
may deal with the fractions as it thinks-fit nnd in particular may
sell the shares representing the fractions to'any person and .
distribute the net proceeds of sale in due proportion among those
members (except that any amount, being less than £2.30 or such other
sum otherwise due tp & member, as the hoard may from time to time
determine, may be retained for the benefit of the Company) and the
board may authorise some person to transfer or deliver the shares to,
or in accordance with the directions of, the purchaser. The person to
whom any shares are transferred or dolivorcd shall not be bound to see
to the application of the purchase money rnior shall his title to the
shares be affected by any irregularity in, or Invalidity of, the
proccedings relating to the sale.

Reduction of capital

46, Subject to the provisioﬁs of the Companies Acts, the company may |

by special resolution reduce its share capital, amy capital redemption

reserve amnd any share premium account in any way.
GENFRAL MEETINGS

Extraordinary general meetings

47. Any general meeting of the company other than an annual general
meeting shall be called an extraordinary general meeting.




Annual general mestings

48. The board shall convene and the company shall bold general
meetings as annual general meantings in accordance with the '
requirements of the Companles Acts,

Convening of extraordinary genoral meetings

49. The board may conveno an extraordinary genersl meeting whenever
it thinks fit.

NOTICE OF GENERAT, MEETINGS

50. An annual-general meeting and an extraordinary general. meeting
convened for the passing of a special resolution or a resolution
appointing a person as o director ‘shall be convened by not less than
twenty-one clear days' notice in writing. All other extraordinary
general meetings shall be convened by not less than fourteen clear
days' notice in writing. The notice shall specify -the place, day and
time of the meecting, and the general nature of the business to be
transacted. Notice of every general meeting shall be given to all
members other than any who, under the provisions of these articles or
the terms of issue of the shares they hold, are not .entitled to
receive such notices from the company, and nlqo te the nuditors or, if
more - than one, each of Lhem. .

Notwithstanding that a meeting of the company Is convened by
. shorter notice than that specified in this article, it shall be deemed
to have been properly convened if it is so agreecd:-

(a} in the ecasec of an’ annual gcnﬂrnl meating,; by all the members
entitled to attend nnd vote at the moeting; and

(b) in the case of any other moot1ng“ by a mnior1ty in number of
the members having a right to attend and vote at the
meeting, being a majority together holding not less than 95
per cent. in nominal value of the shares giving Lhat right.

Omission or_non-receipt of notice

51. "The accidental -omission to give notice of a meeting or (in cases
where instruments of proxy are sent out with the notice) the
accidental omission Lo send an instrument of proxy to, or the
non-receipt of elther or both by, any person entitled to receive the
notice shall not invalidate the proceecdings at that meeting. ‘

ROGEENINGS AT GENERAL MEETINGS

Quorum

52, No business shall be transacted at any general meeting unless a
quorum Is present when the meeting proceeds to business, but.the
absence of a quorum shall not preclude the choice or appointment of a
chairman which shall not be treated as part of the business of the




meeting. Save as otherwise provided by these articles, two members

present in person or by proxy and entitled to vole shall be a quorum
for all purposes.

Procedure if quorum not present
53. TIf within five minutes (or such longer time not exceeding one
hour as the chairman of the moeting may decide to wait) after the time
appointed for the commencement of the meeting a quorum is not present,
the meeting shall stand adjourned to such other day (not being less
than ten nor more than twenty-eight days later) and at such other time
or place as the chairman of the meeting may decide andl at such -
adjourned meeting one member present In person or by proxy (whatever
the number of shares held by him) shall be a quorum, The company
shall give not less than seven clear days' notice in writing of any
meeting adjourned through want of a quorum and the notice shall state
that onc momber present in person or by proxy (whatever the number of
shares held by him)- shall be a quorum.

Security arrangements
54. The board may direct that members or proxies wishing to attend
any general meeting shotild submit to such’'searches or other security
arrangements or-restrictions as the board shall consider appropriate
in the cirvecumstances and shall be entitled in. its absolute discretion
to refuse entry to such general mecting to any member or proxy who
fails to submit to such searches or to otherwise comply with such
security arrangements or restrictions.

Chairman -of general meeting

55. The chairman (if any} of the hoard or, 1n nis absence, the deputy
chairman .(1f any) shall preside as chairman at cdvery general meeting.
If there is no chairman or deputy chalrman, or if at any meeting
neither the chairman nor any deputy chairman is present within five
minutes after the time appointed for the commencement of the meeting,
or if neither the chaivman nor any deputy chairman is willing to act
as chairman, the directors present shall choose one of their number to
act, or if one direcctor only is present he shall preside as chairman
if willing to act. 1f no director is present, or if each of the
directors present declines to take the chair, the persons present and
entitled to vote shall appoint one of their number to be chairman.

. Orderly conduct

56. The chairman shall take such action as he thinks fit to promote
the orderly conduct of the business of the meeting as laid down in the
not.ice of the meeting and the chnirman's decision on matters of
procedure or arising incidentally from the business of the meeting
-shall be final as shall be his determination as to whether any matter
is of such a nature.

Directors' right to attend and speak

57. Fach director shall be entitled to attend and speak at any



general meeting of the company and at any separate general meeting of
the holdars of any class of shares {n the company. The chairman may
invite any person to attend and speak at any general mecting of the
company whom the chairman considers to be equippod by knowledge or
experienca of the company's business to assist in the deliberations of
the maeting,

58. The chairman may at any tima witlout the consent of the meeting
ad journ any meeting (whether or not it has commenced or a quorum is
present) either sine die or to another time or place where it appears
to him that (a) the members wishing to attend cannot he conveniently
accommadated {n the place appointed for the meeting (bh) the conduct of
persons present prevents or {s likely to prevent the orderly
continuation of business or (e) an adjournment is otherwise necessary
so that the business of the moating may be properly conducted. In
addition, the chatrman may nh\hny time with the consent of any meeting
at which a quorum is present (and shall if so directed by the meeting)
adjourn the meeting cither sine diec or to another time or place. When
a meeting is adjourned sine die the time and place for the adjourned
meeting shall be fixed by the board. No business shall be transacted
at any adjourned mecting except business which might properly have
been transacted at the meeting had the adjonrnment not taken place.

Notice of adjournment - , o

59. When a meeting is adjourned for three months or more, or sine
die, notice of the adjourned meeting shall be given as in the case of
an original meeting. Fxcept where these articles otherwise require,
it shall not be necessary to give any notice of an adjourned meecting
or of the business to be transacted at an adjourned meeting. '

. AMENDMENTS

Amendments_ to resolutions

60. In the case of a.resolution duly proposed as a special or
extraordinary resolution no amendment -thereto (other than an- amendment
to corract a patent enrror) may be considered or voted upon and in the
case of a resolution duly proposed as an ordinary resolntion no
amendment therocto (other than an amandment to correct a patent error)
may be considered or voted upon uniess either at least forty-eight
hours prior te the time appointed for holding the meeting or adjourned
meating at which such ordinary resolution is to be proposed notice In
writing of the torms of the amendment and intention Lo move the same
has been lodged at the office or the chairman in his absolute
discretion decides that it may be considered ov voted upon,

Amendments_ruled out of order
61. 1If an amendment shall be proposed to any resolution under
consideration but shall be ruled out of order by the chairman.of the
meeting the proceedings on the substantive resolution-shall not be
invalidated by any error in such ruling.



VOTING

Method of voting

62. At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless (before or on the
declaration of the result of the show of hands or on the withdrawal of
any other demand for a poll) a poll is properly demanded. Subject to
the Companies Acts, a poll may be demanded by:-

(a) the chairman of the meeting, or

(b) at least three members present in person or by proxy and
entitled to vote, or

(e} any member or members present in person or by proxy and
representing in the aggregate not less than one-tenth of the
total voting rights of all the members having the right to
attend and vote at the meeting, or :

(d) any member or members present in person or by proxy and
holding shares conferring a right to attend and vote at the
meeting on which there have been paid up sums in the
aggregate equal to not less than one-tenth of the total sum
paid up on all the shares conferting that right.

 Unless a poll is so’'demanded and the demand is not withdrawn, a
declaration by the chairman that a resolution has been carried or
carried unanimously or by a particular majority or not carried by a
particular majority or lost shall be conclusive evidence of the fact
without proof of the number or proportion of the votes ‘recorded for or
against the resolution.

Procedure if poll domanded

63. If a poll is properly demanded it 5hall be taken in such manner
as the chairman shall direct and he may appoint serutinecrs who need
not be. members. The resnlt of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

When poll to be_ taken

64. A poll demanded on tha election of a chairman, or on 'a question
of adjonrament, shall be taken forthwith. A poll demanded on any
other question shall be taken efther forlhwith or on such date (being
not later than thirty days after the date of the demand) and at such
time and place as the chailrman shall direct. It shall not be
necessary (unless the chairman otherwise directs) for notice to be
glven of a poll.

Continuance of other business after poll demand

65. The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the gquestion on
which the poll was demanded, and it may be withdrawn with the consent
‘of the chairman at sny time before the close of the meating or the
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taking of the poll, whichaver is the ecarlier, and in that event shall
not ifnvalidate the result of a show of hands declared before the
demand was made,

Votes on a poll

66. On a poll votes may be given either personally or by proxy. A
member may appolnt more than one proxy to attend on the same occasion.

Casting vote of chairman
67, TIn the case of'nn equality of votes at a general meecting, whether
on a show of hands or on a poll, the chairman of the meeting shall be

entitled to an additional or casting vote.

Votes of loint holders

68. 1In the case of joint holders of a share the vote of the senior
who tenders n vote, whether in porson or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders and, for this
purpose, seniority shall be determined by the order in which the names
-stand in the register in respect of the joint holding.

Voting on behalf of incapable member

69, A member in rospoct of whom an order has been made by any’
competent court or official on the ground that he is or may he
suffering from mental disorder or is otherwise incapable of managing
his affairs may vote, whether on a show of. hands or on a poll, by any
person anthorised in such clrcumstances to do so on his belialf and
that person may vote on a poll by proxy, provided that evidence to the
‘satisfaction of the hoard of .the anthority of the person claiming to
exercise the right to vote has been daeliverad at the office {or at
such other place as may be spacified §n accordance with these articles
for the delivery of Instruments appointing a proxy) not later than the
last time at which an instrument of proxy should have heen delivered
in order to be vnlid for use at that moeLIng or on the holding of that
poll.

No right to vote where sums overdue on shares

70. No member shall, unless the board otherwise decides, be entitled
to vote at any general meeting of the company or at any separate
goeneral meeting of the holders of any class of shares in the company
unless dll calls or other sums presently pnynhle by him in respect of
shares In the company have been paid.

thections or errors in voting

71. I1f:-

(a) any objection shall be raised to the qunliflcntion of any
voter, or .

(b) any votes have boen counted which cught not to hava beon
counted or which might have heen rejected, ox



(c) any votes are not counted which ought to have been counted,

the objection or error shall not vitiate the decision of the meeting
or adjourned meeting on any resolution unless it is raised or pointed
out at the meeting or, as the case may be, the adjourned meceting at
which the vote objected to is given or tendered or at which the error
occurs. Any objection or error shall be referred to the chairman of
the meeting and shall only vitiate the decision of the meeting on any
resolution if the chairman decides that the same may have affected the
decision of the meeting. The decision of the chairman on such matters
shall be conclusive. '

PROXIES

Execution of proxies

72. An instrument appointing a proxy shall be in writing under the
hand of the appointor or his attorney authorised in writing or, if the
appointor is a corporation, either under its seal or under the hand of
an officer, attorney or other person anthorised to sign it.

Delivery of proxies

73. The instrument appointing a proxy and (if required by the board)
any authority under which it is executed or a copy of the authority,
certified notarially or in some other manner approved by the board,

may be delivered to the office (or to such other place in the United
Kingdom as may be specified in the notice convening the meeting or in
any notice of any adjournment or, in either case, in any gccompanying -
document) not less than forty-eight hours before the -time appointed
for holding the meeting or adjourned meeting at which the person named
in the instrument proposes to vote or, in the case of a poll taken .
subsequently to the date of the meeting or adjourned meeting, not less
than twenty-four hours before the time appointed for the taking of the
pell and an instrument of proxy which -is not so delivered shall be
invalid. When two or more valid but differing instruments of proxy
are delivered in respect of the same share for use at the same
meeting, the one which is last delivered (regardless of {ts date or of
the date of its execution) shnll be treated ns replacing and revoking
the others as regards that share : if the company ls unable to
determine which was last delivered, none of them shall be treated as
valid in respect of that share. Delivery of an instrument appointing
a proxy shall not preclude a member from attending and voting in
person at the meeting or poll concerned,

Maximum validity of proxy

74. No instrument éppojnting a proxy shall be valid after twelve
months have elapsed from the date named in it as the date of its
execution,

Form of proxy

75. Instruments of proxy shall be in any usual form or in such other
form as the bosrd may approve and the board may, if it thinks fit, but
subject to the provisions of the Companies Acts, send out with the




notice of any meeting forms of instrument of proxy for use at the
meeting. The instrument of proxy shall be deecmed to confer authority
to demand or join in demanding a poll and to vote on any amendment of
a resolution put to the meeting for which it is given as the proxy
thinks fit. The instrument of proxy shall, unless the contrary is
stated In it, be valid as well for any adjournment of the meeting as
for the meeting to which it relates.

Cancellation of proxy's authority

76. A vote given or poll demanded by a proxy or by the duly
anthorised representative of a corporation shall be valid
notwithstanding the previous determination of the authority of the
person voting or demanding a poll, unless notice in writing of the
determination was received by the company at the office (or such other
place in the United Kingdom as was specified for the delivery of
instruments of proxy in the notilce convening the meeting or other
accompanying document) not later than the last time at which an
instrument of proxy should liave been delivered in order.to be valid
for use at the meeting or on the holding of the poll at which the vote
was given or the poll demanded.

APPOINTMENT, 'RETIREMENT ANﬁ REMOVAL OF DIRECTORS

Age of directors

77. No person shall be disqualified from being appointed a director,
and no director shall be required to vacate that office, by reason

" only of the fact that he has attained the age of seventy years or any
other age nor shall it be necessary by reason of his age to give
special notice under the Companies Acts of any resolution. Where the
board convenes any general meeting of the company at which (to the
knowledge of the board) a director will be proposed for appointment or
reappointment who at the date for which the meeting is convened will
have attained the age of seventy years or more, the bonrd shall give
notice of his age in years in the notice convening the mecting or ‘In
any documont accompanyling the notice, but the accidental omission to
do. so shall not invalidate any proceedings, or any nppofntment or
reappolntment of that director, at that mecting.

Directors' shareholding qualification

78. No shareholding qualification for directors shall be required.

Power of compdny to appoint directors

79. Subject to the provisions of these articles, the company may by
ordinary resolution appoint any person who is willing to act to be a
director, either to fill a vacancy or as an addition to the existing
board, but so that the total number of directors shall not at any time
exceed any maximum number fixed by ‘or in accordance with these
articles.

Power of board to appoint directors

60. Without prejudice to the power of the company in general meeting
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pursuant to any of the provisions of these articles to appoint any
person to be a director, the board may appoint any person who is
willing to act to be a director, either to €111 a vacancy or as an
addition to the existing board, but so that the total number of
directors shall not at any time exceed any maximum number fixed by or
in accordance with these articles. Any director so appointed shall
hold office only until the next folluwing annnal general meeting but
shall not be taken Into account in determining the directors or Lhe
number of directors who are to retire by rotation at that meeting.

Number to retire by rotation

Bl. At every annual general meeting one-third of the directors who
are subject to retirement by rotation or, if their number is not three
or any multiple of three, then the number nearest to and less than
one-third shall retire from office but, if there are fewer tlian three
directors who are subjoct to retirement by rotation, they shall
retire.

Notwithstanding any other provision of these articles, a person
who is the sole managing director of the company shall not whilst
holding that office be subject to retirement by rotation or be taken
into account in deciding the number of diroctors to rotire by rotation
on any partirular occaqion

ldentity of directors to retire

82. Subject to the provisions of the Companies Acts and of these
articles, the directors to retire by rotation on each occasion shall
be those who have been longest in office since their last appointment
or reappointment but, as between persons who became or were last
reappointed diractors on Lhe same day, those to retire shall (unless
they otherwise agree among themselves) be determined by lot. The
directors to retire on each occasion (both as to number and identity)
shall be determined by the composition of the board at start of
business on the date of the notice convening the annual general
meeting and no 'director shall be required to Tetire or be relieved
from retiring by reason of any change in the number or identity of the
directors after that time on the date of the notice but before the
close of the meetjng.

Power of removnl by sggg;_Lﬁgggg;ggigg

83. In addition to any power of removal conferred by the Companies .
Acts, the company may by special resolution remove any director before
the expiration of his period of office and may (subject to these
articles) by ordinary resclution appoint another person who is willing
to act to be a director in his place. Any person so appointed shall
be treated, for the purpose of determining the time at which he or any
other director is to retire, ns if he had vecome a director on the day
on which the person in whose pltace he is appointed was last appointed
or reappointed a director.

Persons eligible as directors

84, No person other than a director retiring at the meeting (whether
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by rotation or otherwise) shall be appointed or reappointed a director
at any general meeting unless:-

(a) he i{s recommended by the board, or

(b) not less than six nor.more than thirty five clear days
before the day appointed for the meeting, notice executed by
a member qualified to vote at the meeting (not heing the
person to be proposed) has been given to the secratary of
the intention to propose that person for appointment or
reappointment together with notice executed by that person
of his willingness to be appointed or reappointed.

Position of retirlng directors

85. A director who retires (whether by rotation or otherwise) at an
annual general meeting may, if willing to continue to act, be
reappointed. If he is not reappointed or deemed to be resppointed, he
shall retain office until the meeting appolnts someone in his place
or, i1f it does not do so, until the end of the -meeting.

Yacation of office by directors

86. Without prejudice to the'ﬁrovistnns for retirement by rotation or
otherwise contained 'in these articles, the office of a director shall
be vacated 1f:--

(a) he resigns his office byAﬁdticé“in writing delivered to the
. office ov-tendered at a.meeting of the board, or

(b) he is or has. been suffering from mental ill health or
. becomes a patient for any purpose of any statute relating to-
‘mental health and thn board resolves that his office js
~vacated, or *

.(e) he is absent without the permission of the board from
meetings of the board (whether or not an alternate director
appointed by him attends) for twelve consecutive months and
the board resolves that his offire is vacated, or’

(d) he becomes bankrupt or compounds-with his creditors
generally, or

(e) he is prohiblted by law from baing a director, or

(£) he ceases to be a director by virtue of the ﬁompanihs Acts
or is removed from office pursuant to these articles,

Alternate directors

87. (A) Each dlrector may appoint any parson to be his alternate and
may at his discretion remove an alternate director so appointed. If
the alternate director is not already a director, the appointment,
unless previously approved by the board, shall have effect only upon
and subject to {ts being so approved. Any appointment or removal of
an alternate director shall be effected by notice in writing executed




by the appointor and delivered to the office or tendered at a meeting
of the board, or in any other manner approved by the board. If his
appointor so requests, an alternate director shall be entitled to
receive notice of all meetings of the board or of committees of the
board of which his appointor is a member. He shall also be entitled
to attend and vote as a director at any such meeting at which the
director appeinting him is not personally present and at the meeting
to exercise and discharge all the functions, powers and dutjes of his
appolntor as a director and for the purposes of the procecdings at the
meeting the provisions of these articles shall apply as if he were a
director.

(B) Fvery person acting as an alternate director shall (except as
regards power to appoint an alternate and remunoration) be subject in
all respects to the provisions of these articles relating to directors
and shall nanlone be responsible to the company for his acts and
defaults and shall not be deemed to be the agent of or for the
director appointing him. An alternate director may be paid expenses
and shall be entitled to be indemnified by the company to the same
extent as if he were a director but shall not he entitled to receive
from the company any fee in his capaclty as an alternate diroctor

(C) Every person acting as an altnrnnLP d]rortor ‘shall have one
vote for eact director for whom he acts as alternate, In addition to
his own vote .f he is also-a director. FExecution by an alternate
director of any resolution in writing of the board or a committee of
the board-shall, unless the notice of his appointment provides to the
contrary, be as effective as execution by his nppointor.v

(D) An alternate djrector shall auLomntirnl]y cense to be an
alternate director if his appeintor ceases for any reason to be a
director except that, If at any meeting any director retires by
rotation or otherwise but is reappointed or desmed to be teappointed
at the same meeting, any appointment made by h tm pursumt to this
article which was in force Immedjately before his retirement shall
remain in force as though he had not retired.

Executive directors

8s. The board or any committee author 1snd by the board may from time
to time appoint one or more directors to hold any employment or
excaut{ve of f{ce with the company (including that of a managing
director) for such perjod (sublect to the provisions of the Companies
Acts) and upon such other terms as the board or any committee
anthorised by the board may in its dlscretion decide and may revoke or
terminate any appointment so made. Any revocation or termination of
the appointment shall be without, prejndice to any clajm for damages
that the director may have against the company or the company may have
against the director for any breach of any contract of service between
him and the company which may be jnvolved in the revocation or
termination. A director so appolintad shall recelve such remuneration
(whether by way of salary, commission, participation In profits or
otherwise) as the board or any committee authorised by the board may

" decide, and elither in addition to or in licu of his remuneration as a
director,
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ADDITIONAL REMUNERATION EXPENSES AND PENSTONS

i

Additional remuneration

89. Any director who goes or resides abroad for any purposes ol the
company or who performs sarvices which in the opinion of the board or
any committee authorised by the board go beyond the ordinary duties of
a director may be pald such extra remuneration (whether by way of
‘salary, commission, participation in profits or otherwise) as the
board or sny committee authorised by the board may in its discretion
decide in addition to any remuneration provided for by or pursuant to
any other article.

Expenses

90. Fach director may be paid his reasonable travelling, hotel and
incidental expenses of attending and rnturning from meetings of the
board or committees of the board or general meetings of the company or
any other meeting which as a director he is entitled to attend and
shall be paid all other costs and expenses properly and reasonably
incurred by him in the conduclL of the company's business or in the
discharge of his duties as a director.

Pensions and gratuities f{or directors

91. The board or any committee authorised by the board may exercise.
all the powers of the company to provide benefits, either by the
payment of gratuities or pensions or by insurance or in any other
manner whether similar to the foregoing or not, for any director or
former director or the relations, connections or dependants of any
dirvector or former director provided that no benefits (except such as
may be provided for by any other article) may bo granted to or in
respect ~f a ‘director or former director who has not been employed by,
or held an executive or oLhor‘nffiro or place of profit under, the -
company or any body corporate which {8 ov has been its swbsidiary or
any predecessor in business of the company or any such body corporate
without the approval of an ordinary resolution of the company. No
direstor or former director shall be nccountable to the company or the
members fot any benefit provided pursuant to this article and the
receipt of any suclh benefit shall not disqualify any person from being
or becoming a. director of the company.

DIRECTORS' INFERESTS |

Permitted interests_and voting

92. (A) Subject to the provjsionq of the Companies Acts and of
paragraph (J) of this article, no director or proposed or intending
.director shall be disqualified by his office from contracting with the
company, either with regard to his tenure of any office or place of
profit or as vendor, purchaser or in sny other mannar whntover, nor
shall any contract in which any director is in any way interested be
liable to be avoided, nor shall any director who is so interested be
liable to account to the company or the members for any remuneration,
profit or other benefit realised by the contract by reason of the
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director holding that office or of the fiduciary relationship thereby
established.

(B) A director may hold any other office or place of profit with .

the company (excapt that of auditor) in conjunction with his office of
director for such period {subjact to the provisions of the Companies
Acts) and upon such other terms as the board may decide, and may be
poaid such extra remuneration for so doing (whether by way of salary,
commission, participation in profits or otherwise) as the board or any
committee authorised by the board may decide, and either in addition
to or in lieu of any remuneration provided for by or pursuant to any
other article. .

{C) A dircctor of the company may be or become a director or
other officer of, or otherwise interested in, any company promoted by
the company or in which the company may be interested or as regards
which it has any power of appointment, and shall not be liable to
account to the company or the members for any remuneration, profit or
other benefit received by him as a director or officer of or from his
interest in the other company. The board niay also caAuse any voting
power conferred by thé shares in any other.company held or owned by
the company or any power of appnintmcnt to be.exercised. in such manner
in all respects as it thinks fit, including the exercise of -the voting
power or power of.appointmiit in favour of the appointment of the
directors or any of them as directors or officers of the.other
company, or in favour of the payment of remuneration to the directors
or officers of the other company.

(D) A director may act by himself or his firm in a professional
capacity for the company (otherwise than as auditor) and he or his
firm shall be entitled to romunerntion for profeqqional services as if
he were not 4 director.

(E) A director shall not vote on or bhe counted in the quorum in
relation to any resolution of the board concerning his own
appointment, or the settlement or variation of the terms or the
termination of 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 but, where proposals ave under consideration
concerning Lhe appointment, or the settlement or variation of the
terms or the termination of the appointment, of two or more directors
to offices or places of profit with the company or any other company
in which the company is interested, a separate resolution may be put
in relation ‘to each director and in that case each of the directors
concerned shall be entitled to vote and be counted in the quorum in
respect of each resolution unless it concerns his own appointment or
the settlement or variation of the terms or the termination of his own
appointment or the appointment of another dircctor to an office or

‘place of profit with a company in which the company is interested and

the director seeking to vote or be counted in the quorum owns one per
cent. or more of it.

(F) Save as otherwise provided by these articles, a director
ghall not vote on, or be counted in the quorum in relation to, any
resolution of the beoard in respect of any contract in which he has an
interest which (taken together with any interest of any person

" P




connected with him) is a material interest and, if he shrll do so, his
vote shall not be counted, but this prohibition shall not apply to any
resolution where that 'material interest arises only from one or more
of the following matters:-

(i) the glving to lim of any guarantee, indemnity or sccurity in e
respact of money lent ot obligations undertaken by him nr by T
any other person at the request of or for the benefit of the )
company or any of its subslidiaries, -

¢ii) the giving to a Lhird party of any guarantee, indemnity or
" security in respect of a debt or obligation of the company
ot any of its subsidiaries for which he himself has assumed
responsibility in whole or in part under a.guarantee or
indemnity or by the-giving of security, .

(ii1) where the company or any of its subsidiary undertakings is
-offering securities in which offer the director is or may be "
entitlied to participate as a holder of securities or in the , wy
underwriting or qub-underwritlng of which tho director is to .
pnrticipate,‘ -

(iv) any conttact in which he is tnteregted by virtue of his
interest in qhares or debentures or other securities of the
company or by ‘Teason. of Jany other interest in or through the-
company,

" (v) any contract concerning any other company (not being a
company in which -the director’ owns one per cent. or more} in
which he is interested directly or indirectly whether as an ty
cofficer, sharcholder, croditor or otherwise howsoever, . T

Cvl) nny.cont;act concerning the adoption, modification or

) oparation ol a pension fund or retirement death or
disability. benefits scheme which relates both to directors . . }
and employees of the company or of any of its subsidiaries ‘ .
and does not provide in respect of any direcctor as such any '
privilege or advantage not accorded to the employees to
which the fund or scheme relates,

(vii) any contract for the benefit of employees of the company or
of any of its subsidiaries under which he benefits in a
similar manner to the omployaees and which does not accord to
any director as such any privilege or advantage not-accorded
to the employees to whom the contract relates, and

(viii) any contract for the purchase or mnlnLenance for any ‘ ) ﬁ;
' director or directors of insurance against any 1iahility '

(G) A company shall be deemed to be one in which a- direotor owns
one 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 one per cent. or more of any class of the equity share
capital of that company or of the voting rights available to members
of that company. For the purpose of this paragraph of this article
there shall be disragarded any shares held by the director as bare or




custodfan trustee and {n which ho has no beneficial interust, any »
shares comprised in s trust In which his Interest is in reversion or - e
remainder if and so long as some other person {is entitled to receive I
the income of the trust and any shares comprised in an authorised unit o v
trust scheme In whicli he {8 Interested only as a unit holder, g

(1) Where n company in which a director owns one per cent. or
more is materially Interested in a contract, he also shall be deemed
materially interested in that contract,

(I} 1If any quostion shnll arise at any mecting of the board as - ny T
to the materiality of the interest of a director (other than the "."“.?
chairman of the mecting) or as to the entitlement of any director R }
(other than the chairman of the meetlng) to vote or be counted In the e
quorum and the questifon is not resolved by his voluntarlly agreeing to . s e
abstain from voting or not to be counted in the quorum, the question ..
shall be referred to the chairman of the meeting and his ruling in - RN
relation to the director concerned shall be conclusive except In a R
case where the nature or extent of his interest (so. far »s it 1s known ‘ n &
to him) has not heen falrly disclosed to the beard, If any question ‘ W
shall arise in respect of the chalrmin of the meeting, the question e =
shall be decided by a resolution of the board (for which purpose the ) . . ™
chairman shall be counted in the guorum but shall not vote on the : A
matter) -and the resolution shall be conclusive except in a case where . N
<he nature or extent of the Interest of the chalrman (so far as ft is el
‘known to him) has not been €airly disclosed to the board. ) . L N

(J) A director who to his knowledge 1Is in ﬁny‘wny, whether i e ..
directly or indirectly, interested In a contract with the company
shall declare the nature »f his interest at the meeting of the board ..
at which the question of entering into the ‘contract is flrst taken S
into consideration, if he knows his jntefpst then exists, or in any '
other case-at the first meeting of the board after he knows that he is .
or has become so interested. For the purposes of this article, a ©
general notlee to the board by a director to the effect that (a) he is Ly
‘a member of a specified company or firm and is to be regarded ns C
interested in any contract which may after the date of the notice be T
made ,with that company or firm or (b) he is to he regarded as R
interested in any contract which may after the date of the notice be ‘ N
made with a specified person who Is connected with him, shalt be
deemed to bha a sulficient declaration of InLnroqL under this article
in relation to any such contract; provided Lhat no 'such notice shall
be effective unless efther it is given at a meeting of the board or Yo
the director takes reasonable steps Lo secure that it is brought up ' : E
and read at the next board meeting after it is given. : “ L

(K) References in this article to a contract include references Y
to any proposed contract and to any Lrnnﬁnrtion or arrangement whother ’
or not' constituting a contract.

() Subject to the provisjons of the Companies Acts, the company
may by ordinary resolution suspend or relax the provisions of this
article to any extent or ratify any contract not proporly authorised L
by reason of a contravention of this article. . N

N =




POWERS AND BUTIES OF THE BOARD
General powers of company vested in_board

93. Subject to the provislons of the Companies Acts, Lhe memorandum
of associatfon of the company and these articles and to any directions
piven by the company in general meeting by special resolution, the
business of the company shall be managed by the board which may
exercise all the powers of the company whether relating to the
managemant of the business of the company or not. No alteration of
the memorandum of association or these articles and no special
resolution shall invalidate any prior act of the board which would
have been valid if that alteration had not been made or that
resolution had not been passed. The powers givon by this article
shall not be Limited by any special power given to the board by any
other article.

Agents

94. The board may, by power of attorney or otherwise, appoint any
person to be the agent of the company upon such terms ({ncluding terms
as to remuncration) as it may decide and may dc]ognte to any person so
appointed any of its powers, authorities and discretions (with power
to sub-delegate). The board may remove any person appointed undor
this article and may revoke or vary the delegation but no person’
dealing in good faith and without notice of the revocation or
variation 'shall be affected by it. The power to delegate contained in
this article shall be effective {n relation to the powers, authorities
and discretions of the board generally and shall not be limited by the-
fact that in certain articles, but not in others, express reference is
made to pnrtjculnr powers, anthorities or discretions being cxercised
by the board or by a committee authorised by the board,

95. The board may entrust to and confer upon any director any of its
powers, authorities and discretions (with power to sub-delegate) upon
such terms and conditions and with such restrictions as {t thinks fit,
and either collaterally with, or to the exclusion of, its own powers,
authorities and discretions and may from time to time revoke or vary
all or any of them hit no person dealing in good faith and without
notice of the revocation or variation shall bn affected by it. The
power 'O dolognto contained in this article shall be eifective in
relation to the powers, anthorities-and discretions of the board
generally and shall not be limited by the fact that in certain
articles, but not in oLhnrq, express referrnce 15 made to pantcu]ﬂr
powers, authorities or discretions being exercised by the board or by
a8 committee authorised by the board.

Official seals

96. The company may exercise all the powqfs conferred by the
Companles Acts wlth regard to having official seals, and those powers
shall be vested in the board.
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Registers

97. Subject to Lhe provisions of the Companies Acts, the company may
koep an overseas or local or other register in any place, and the
board may make aund vary such regulations as it may think fit
raspecting the keeping of the register.

Provision for emplovees

98. The board may exercise any power conferred by the Companies Acts
to make provision for the benefit of persons employed or formerly
employed by the company or any of its subsidiarjes in connection with
the cessation or the transfer to any person of the whole or part of
the undertaking of the company or that subsidiary.

PROCEEDINGS OF THE BOARD

Board meelings

99. The board may mect for the dPQPRLPh of business, adjourn and
otherwise regulatr ‘ts meetings as it thinks fit. A director at any
time may, and the secretary on the requisition of a director et .any
time shall, summon a hoard meeting.

Notice of board meetings

100. Notice of @ board meeting shall be deemed to be properly given to
a director if it is given 'te him perqonal]y or by word of mouth or
sent in writing Lo ‘him at his last known address or any other address
glven by him to the company for this purpose.- A director absent or
intending to be absent 'from the United Kingdom may request the board

" that notices of board meetings shall during his absence be sent in
writing to him at an address given by him to the company for this
purpose, bnt such notices need not ke given any earlier than notices
glven to directors not so absent and if no request is mnde to the
board it shall not be necessary Lo glve notice of a hoard meeting to
any director who Is for the time being absent from the United Kingdom.
A director may waive notice of any meating etthor proqpectjvely or
retrospectively

Quorum

101. The quorum necassary for the transaction of the business of the
hoard may he fixed hy.the board and, unless so fixed at any other
number, shall be two. Subject to the provisions of these articles,
any director who ceases to be a director at a board meeting may
continue to be present and to act as a director and be counted {n the
quorum untfl the termination of the board maeting if no other director
objects and Iif otherwise a quorum of directors would not be present.

Directors below minimum_through vacanciles

102, The continuing directors or a sole contiiming director may act
notwithstanding any vacancy in their number hut, if and so long as the
number of directors {s reducad below the minimum number fixed by or in
accordance with these nrticles or is below the number fixed by or in
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accordance with these articles as the quorum or there is only one
continuing director, the continuing directors or director may act for
the purpose of filling vacancies or of summoning general meetings of
the company but not for any other purpose.

Appointment of chairman

103, The board may appoint a director to be the chairman or the deputy
chairman of the board, and may at any time remove him from that
office. Unless he is unwilling to do so, the chairman or failing him
the deputy chairman shall act as chairman at every meeting of the
board. But I1f no chairman or deputy chairman Is appointed, or Jf at
any meeting neither the chairman nor any deputy chairman is present
within five minutes after the time appointed for holding the mecting
and willing to act, the directors present may choose one of their
number to be chairman of the meeting.

Competence ol meetings

104. A meeting of the board at which a quorum Is present shall be
competent to exercise all the powers, authorities and discretions for
the time being vested in or exerciqnhle by the board.

Voting
105. Questionq arising at any meet{ng shall be determined by a
majority of votes. In the case of an equality of votes the chairman

of the meeting shall have a second or casting vote.

Delegation to committees

106. (A) The bonrd may delegaLo any of its poworQ, authorities and
discretions. (with power to sub-delegate) to any rommjttee, conqiqting
‘of such person or persons (whether & member or members of its body or
not) as it thinks fit. Any committee so formed may exercise its power
to sub-delegate by sub- dolcgnttng to any person or persons (whether or
not a member or members of the board or of the committee).

(B) Any committee so formed shal), in the exercise of the
powers, authorities and discretions so delegated, conform to any
regulations which may be imposed on it by the board. The mectings and
proceedings of any committee consisting of two or more members shall
be governed by the provisions contained in these articles for
regulating the meectings and proceedings of the board so far as the
same are applicable and are not superseded by any regulations Imposed
by the board.

(C) The power to delegate contained {n this article shall be
effective in relation to the powers, authorities and discretions of °
the board generally and shall not be limited by the fact that in
certain articles, but not in others, express reference is made to
particular powers, authorities or discretions being exercised by the
board or by a committee authorised by the board.
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107. All or any of the members of the board or any committee of the
board may participate In a meeting of the board or that committee by
means of a conference telephone or any communication equipment which
allows all persons participating in the meeting to henr each other. A
person so participating shall be deemed to he proqouﬂ *n person at the
meeting and shall be entitled to vote or be counted in A quorum
accordingly. Such a meeting shall be deemod to take place where the
largest group of those participating is assowmbled, or, if tliere is no
such group, where the chairman of the meeting then is,

Resolutlion in w;iting

108. A resolution in writing executed by all the directors for the
time being entitled to receive notice of a meeting of the board (if
that number is sufficient to constitute a quorum) or by all the
members of a committee for the time being shall be as valid and
effectual as a resolution passed at a meeting of the board or, as the
case may be, of the committeé properly called and constituted. The
resolution may be contained in one document or:in several documents in
like form cach executed by one or more of the directorq or members of
the committee concerned.

anidity of acts of board or committee

109, All acts done hy the hoard or by any committee or by any person
acting as a director or member of a committer shall, notwithstanding
that it is afterwards discovered that there was some defect in the
appointment of any member of the board or committec or person so
acting or that they or any of them were diqqunlifibd -or had vacated
office, be as valid as 1if each such memher or person had been properly
appointed and was qualified and had continued to-be a director or
member of the committee,

SECRETARY

Appointment and removal of the company secretary

110. Subject to the provisions of the Companies Acts, the secretary
shall be appointed-by the directors for snch term, at such
remuneration and upon such conditions as they may think fit; and any
secretary so appointed may he removed by tliem,




SEALS

Use of seals

111. The board shall provide for the custody of every seal of the
company. A seal shall only be used by the authority of the board or
of a committee of the board authorised by the board in that behalf.
Subject as otherwise provided in these articles, any instrument to
which the common seal is applied shall be signed by at least one
director and the secretary or by at least two directors, and any
instrument to which an official seal is applied nced not, unless the
board for the time being otherwise decides or the law otherwise
requires, be signed by any person.

DIVIDENDS AND OTHER PAYMENTS

Daclaration of dividends by company

112. Subject to the provisions of the Companics Acts, the company may
by ordinary resolution from time to time declare divjdendq in
accordance with the respective rights of the mémbers, but no dividend
- shall exceed the amount recommended by the board.

Payment of interim and fixed dividends by board

113, Subject to the provisions of the Companies Acts, the board may
pay -such interim dividends as appear to the board to be justified by
the financial position of the company and may also pay any dividend
payable at a fixed rate at intervals settled by the board whenever the
financial position of the company, in the opinion of the board,
justifies its payment. If the board ‘acts in good faith, it shall not
incur any 1liability to the holders of shares .conferring preferred
rights for any loss they may suffer in consequence of the payment of
an interin .dividend on any shares having non-preferred or deferred
rights. .

Calculation and currency of dlvidends

114, Except in so far as the rights attnrhing to, or the terms of
issue of, any share. otherwise provido -

(a) all dividends shall be decliared and paid arcording to the
. amounts paid up on the shares. in respect of which the
dividend is paid, but no amonnt paid up on a share in
advance of calls shsll he treated for the purposes of this
article as paid up on the share,

(b) all dividends shall be apportioned and paid pro rata
according to the amounts paid up on the shares during any
portion or portions of the perlod in rPSpect of which the
dividend is paid, and

(¢) dividends may be declared or paid in any currency.

The board may agree with any member that dividends which may at any
time or From time to time be declared or bocome due on nis shares in




one currency shall be paid or satisfied in another, and may agree the
basis of conversion to be applied and how and when the amount to be
paid in the other currency shall be calculated and paid and for the
company or any other person to bear any costs involved.

Amounts due on shares may be deducted from dividends

115. The board may deduct from any dividend or other moneys payable to
a4 member by the company on or in respect of any shares all sums of
money (if any) presently payable by him to the company on account of
calls or otherwise in respect of shares of the company.

No interest on dividends

116. No dividend or other moneys payable by the company on or in
respect of any shate shall bear interest against the company.

Payment procedure

117. Any dividend or other: sum paynblo by the company in reqport of a
share may be paid hy cheque or warrant sent by post addressed to the
holder at his registered address or, (n the case of joint holders,

- addressed to the holder whose name stands first in the register in
respect of the shares at his address as appearing in the register or
addressed to such person and at such address as the holder or joint
holders may in writing direct. 'Every cheque or warrant shall, unless
the holder or joint holders otherwise direct, he made payable to the
holder or, in the case of jojnt holders, to the. holder whose name
stands first on the register in respect of the shares, and shall be-.
sent at his or their risk and payment of the cheque or warrant by. the
bank on which-it is drawn shall: consthuta a good discharge to the
company. In addition, any such dividend -or other sum may be paid by
any bank or other funds transfer system or such other means and to or
through such person as the holder or joint holders may in writing

" direct, and the company shall have no responsibility for any sums lost
or delayed in the course of any such transfer or where it has acted on
any such directions. Any one of two or more joint holders.may give
_effectual receiphs for any dividends or other moneys payable or
property distributable in respect’ of the shares held by them. Where a
person is entitled by transmission to a share,.any dividend or other
sum payable by the company in respect of the share may. be paid as if.
he were a holder of the share and his addrosq noted in the register
were his regiqtcrod address,

" Uncashed dividendg

118. The company may cease to send any cheque or warrant through the
post or employ any other means of payment for any dividend payable or
any shares in the company which is normally pafd in that manner on
those shares 1f either (i) in respect of at least two consecutive
dividends payable on those shares the cheques or warrants have been
returned undelivered or remain uncashed or that means of payment has
failed or (ii) following one such occasion reasonable enquiries have
failed to establish any new address of the registered holder. Subject
to the provisions of these urticlee, the company may recommence
sending cheques or warrants or employing such means in respect of




dividends payable on those shares if tho holder or person entitled by
transmission requests such recommencement in writing.

Forfeiture of unclaimed dividends

119. Any dividend unclaimed after a period of twelve years from the
date when it became due for payment shall be forfeited and shall
revert to the company and the payment by the board of any unclaimed
dividend or other sum payable on or in respect of a share into a

separate account shall not constitute the company a trustee in respect
of it,

Dividends not in cash

120. Any general meeting declaring a dividend may, upon the
recommendation of the board, by ordinary resolution direct that it
shall be satisfied wholly or partly by the distribution of assets, and
in particular of paid up shares or debentures of any other company,

and where any difficulty arises in regard to the distribution the
hoard may settle it as. it thinks expedient, and in particular may
issue fractional certificates or authorise any person to sell and
transfer any fractions or may ignore fractions altogether, and may. £ix
the value for distribution purposes of any assets to be distributed
‘and may determine that cash shall be paid to any members upon the
footing of the value so fixed in order to secure equality of
distribution and may vest any-assets to be distributed in trustoes as -
.may seem expedient to the board. ‘

Scrip dividends

121. The board may, if authorised by an ordinary resolution of the
company, . of fer any holders of. ordinary shares the right to elect to
receive ordinary shares, credited as fully paid, instead of cash in
respect of the whole (or some part, to be determined by the board) of
any dividend specified by the ordinary resolution, The following
provisions shall apply: .

~(a) | An ordinary resolution may specify a particular dividend
(whether or not already declared) or may specify all or any
dividends declared within a specified period, but such
period may not end later than the fifth anniversary of the
date of the meeting at which Lho ordinary resolution is
passcd. .

(b) The entitlement of each holder of ordinary shares to new
ordinary shares shall be such that the relevant value of the
entitlement shall be as nearly as possible equal to (but not
greater than) the cash amount (cdisregarding any tax credit)
of the dividend that such holder elects to forego. For this
purpose "relevant value"” shall be calenlated by reference to
the aversge of the middle market quotations for the
company's ordinary shares on the London Stock Exchange as
derived from the DNally Official Nist, on the day on which
the ordinary shares are first quoted "ex" the relevant
dividend and the four subsequent dealing days, or in such
other manner as may bo determined by or in accordance with




(c)

(d)
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(g)
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the ordinary resolution. A certificate or report by the
audi'.rs as to the amount of the relevant value in respect
of a1y dividend shall be conclusive evidence of that amount
and in giving such a certificate or report the auditors may
rely on advice or information from brokers or other sources
of information as they think fit.

No fraction of any ordinary share shall be allotted. The
board may make such provisions as they think fit for any
fractional entitlements including provisions whereby, in
whole or in part, the benefit thereof accrues to the company
and/or under which fractional entitlements are accrued
and/or retained and in each case accumulated on behalf of
any member and such accruals or retentions are applied to
the allotment by way of bonus to or cash subscription on
behalf of such member of fully paid ordinary shares and/or
provisions whereby cash payments may-be made to members in
respect of their fractlonal entitlements :

On or as soon as practicnble arter announcing that it is to
declare or recommend any dividend, the board, if it intends
to offer an election in respect of that divtdend, shall also
announce that. intention, and shall, after determining the
basis of allotment, if it decides to procecd with the, offer,
notify, the holders of ordinary shares in writing of the
right of election offered to them, and specify the procedure
to be- followed and place at which, and the latest time by
which elections must be lodged in order for elections to be
effective. -

The board shall not. proceed with any election unless the
company has sufficient unissied shares authorised for issue
and sufficient reserves or. funds that may be capitalised to
give effect to it after the baq1q of allotment is
determined.

The béard may exclude from any offer any holders of ordinary
shares where the board believes that such exclusion is
necessary or expedient in relation to legal -or practical
problems under the laws of, or the requirements of any
recognised regulatory body or any stock exchange in, any
territory, or the board believes that for any other xeason
the offer should not be made to them

The dividend (or that part of the.dividend in respect of
which a right of election has been offered) shall not be
payable on ordinary shares in respect of which an election
has been made ("the elected ordinary shares") and instead
additional ordinary shares shall be allotted to the holders
of the ‘elected ordinary shares on the basis of allotment
zalculated-as stated. For such purpose the board shall
capitalise, out of any amount for the time being standing to
the credit of any reserve or fund (including the profit and
loss account) whether or not the same is available for
distribintion as the board may determine, a sum equal to the
aggregate nominal amount of the additional ordinary shares




to be allotted on that basis and apply it in paying up in
full the appropriate number of unissued ordinary shares for
allotment and distribution to the holders of the elected
ordinary shares on that basis. A board resolution
capitalising any part of the reserve or profits hereinbefore
mentioned shall have the same cffect as If such
capitalisation had been declared by ordinary resolution of
the company and in relation to such capitalisation the board
may do all such acts and things as they consider nacessary
or expedient to give effect to such capitalisation.

(h) The additional ordinary shares when allotted shall rank pari
passu in all respects with the fully-paid ordinary shares
then in issue except that they will not be entitled to
participation in.the relevant dividend,

(i) The board may also from time to time establish or vary a
procedure for election mandates, under which a holder of
- ordinary shares may elect in respect of future rights of
election offered to that holder under this article until the
election mandate is revoked in nrcordnnce with the
procedure.

CAPITALISATION OF RESERVES

Power to capitalise reserves and funds

122. The company may, upon the recommendation of the hoard, at any
time and from time to time pass an ordinary resolution to the effect
that it is-desirable to capitalise all or any part of any amount for
the time being standing to the credit of any reserve or fund
(including the profit and loss account) whether or not the same is
available for distribution. and accordingly that the amount to be
capitalised be set free for distribution among the members or any
class of members who would be entitled to it if it were distributed by
way of dividend and in the 'same proportions, -on the footing that it is
applied either in or towards paying up the amounts for the time being
unpaid on any shares in the company held by those members respectively
or in paying up in full unissued shares debentures or other
obligations of the company to be allotted and distributed credited as
fully paid up among those members, or partly in one way and partly in
the other, but so that, for the purposes of this article, a share
premium account and a capital redemption reserve, and any reserve or
fund representing unrealised profits, may be applied only in paying up
in full unissued shares of the company. The board may authorise any
person to enter into an agreement with the company on behalf of the
persons entitled to participate in the distribution providing for the
allotment to them respectively of any shares, debentures or other
obligations of the company to which they are entitled on the
capitalisation and the agreement shall be binding on those persons.

Settlement of difficulties in distribution

123. Where any difficulty arises in regard to any distribution of any
capitalised reserve or fund the board may settle the matter as it
thinks expedient and in partievlar may issue fractional certificates
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or authorise any person to sell and transfer any fractions or may
resolve that the distribution should be as nearly as may be
practicable in the correct proportion but not exactly so or may ignore
fractions altogether, and may determine that cash payments shall bo
made to any members in order to adjust the rights of all parties, as
may scem expedient to the board.

RECORD DATES

Yower to choose any record date

124. Notwithstanding any other provision of these articlas the company
or the board may fix any date as the record date for any dividend,
distribution, allotment or issue and such record date may be on or at
any time before or after any date on which the dividend, diqtribution,
allotment or issue is doclnred patd or made.

ACCOUNTING RECORDS AND SUMMARYNFJNANCIAL STATEMENTS

Records to be kept

125. The board shall cause to be kept accounting records sufficient to
show and explain the company's transactions, and such as to disclose
with reasonable accuracy at any time the financial position of the
company at that time, and which accord with the Companies Acts.

Inspection of records

126. No member in his capacity as such shall have any right of
inspecting any accounting record or book or document of the company
except’ as conferred by law or authorised by the board or by ordinary
reqolution of the company. - .

§ummary financial statements

127. The company may send summary financial statements to members of
the company instead of copies of its fnll accounts and reports.

SERVICE OF NOTICES AND OTHER DOﬂUﬂENTS

Service_of notices

128. Any notice or other document (including a share certificate) may
be served on or delivered to any member by the company either
personally or by sending-it through the post addressed to the member
at his registered address or hy. leaving it at that nddress addressed
to the member or by any other means authorised in writing by the
member concerned. Tn the case of joint holders of a share, service or
delivery of any notice or other document on or to one of the joint
holders shall for all purposes be decmed a sufficient service on or
delivery to all the joint holders.

Record date for service

129. 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 15 days before the date of service or delivery. No change
in the register after that time shall invalidate that service or
delivery. Where any notice or other document is served on or
delivered to any person in respect 6f a share in accordance with these
articles, no persoun deriving any title or interest in that share shall
be entitled to any further service or delivery of that notice or
document.

embers resident abroad

130. Any member whose registered address is not within the United
Kingdom and who gives to the company an address within the United
Kingdom at which notices may be served npon him shall be entitled to
‘have notices served upon him at that address but, unless he does so,
shall not be entitled to receive any notice from the company.-

Service of notice on person entitled by’ transmission

131. Where a person is entitled by transmission to a share, any.notice
or other document shall be served upon or delivered to him, as if he
were the holder of that share and his address noted in the register
were his registered address. Otherwise, any riotice or other document
served on or delivered to any member pursnant to these articles shall,
notwithstanding that the member is then dead or bankrupt or that any
other event giving rise’ to the transmission of the share by operation
of law has occurred and whether or not the company has notice of the
death, bankruptcy or other event, be dol.ed to have been properly
served or delivered in r«spect of any-share registered in the name of
that member as sole or joint holder -

When notice deemed served

132, Any notice or other document, if.sent by the company by post,
shall be deemed Lo have been served or delivered ‘on the day following
that on which it was put in the post-and, in proving service or
delivery, it shall be sufficient to prove that the notice or document
was properly addressed, prepaid and put in the post. Any notice or
other document not sent by post bitt left by the company at a
registered address shall be deemed to have been served or delivered on
the day it was so left. Any notice or other document served or
delivered by the company by any other means anthorised in writing by
the member concerned shall be decmed to hava been served-when the
company has carried out the action it has been authorised to take for -
that purpose.

Notice when post not available

133, If at any time by reason of the suspension or curtailment of
postal services within the United Kingdom the company is tnable
effectively to convene a general meeting by notice sent through the.
post, a general meeting may be convened by a notice advertised in at
least one newspaper with a national circiulation and in that event the
notice shall be deemed to have been sarved on all members and persons
entitled by transmission, who are entitled to have notice of the
meeting served upon them, ou the day when the advertisement has




appeared in at least one such paper. If at least six clear days prior
to the meeting the posting of notices to addresses throughout the
United Kingdom has again become practicable, the company shall send
confirmatory copies of the notice by post to the persons entitled to
raceive them. ’

DESTRUCTION OF DOCUMENTS

Presumptions where documents destroyed

134. 1f the company destroys ’

(a) any share certificate which has been cancelled at any time
after a period of one year has elapsed from the date of
cancellation or

(b) any instruction concerning the payment of dividends or other
monays in respect of any share or any notification of change
of name or address at any time after a period. of two years
has elapsed from the date the antrucLion or notification.
was recorded by ‘the company or

(¢) any instrument of transfer of shares which has been.
registered at any time after a period of six years has
elapqed from the date of registration or

{(d) any other document on the hﬂqis of which any entry is made
- in the regiqter at any time after a period of six years has
elapsed from the date the entry was first made in the
register in respect of it

. and the company destroys- the document in good faith and without
express notice that its preservation was relevant to a claim, it shall
be presumed irrebuttably in favour of the company that every share
certificate so destroyed. was a valid cortificate and was properly
canceliud, that every instrument. of transfer so destroyed was a valid
and effective instrument of transfer and was properly registered and
that every other ‘document so destroyed was a valid and effective
document and that any particulars of it which are recorded -in the
books or records of the company were correctly recorded. Nothing
contained in this article shall be construed as imposing upon the
company any liability by reason only of the destruction of any
document of the kind mentioned abova'before the relevant period
mentioned in this article has elapsed or of the fact Lhat any other
condition precedent to its destruction mentioned above has not been
fulfilled. References in this article to the destruction of any
document include references to its disposal {n any manner.

WINDING UP

Distribution of assets otherwise than in cash

135, 1f the company commences liquidation, the liquidator may, with
the sanction of a special resolution of the company and any other
sanction required by the Companies Acts, )



(a) divide among the members in kind tha whole er any part of
the asscts of the company (whether Lhey shall consist of
property of the same kind or not) and, for that purpose, seot
such values as ha deoms falr upon any property to be divided
and determine how the divisfon shall be carried out as
between the membrrs or different classes of members, or

(b)Y vest the whole or any part of the assets in trustecs npon
such trusts for the benefit of Lhe contrlbutories as the
tiquidator, with the like sancLion, shall think {it

but no member shall be compelled to accept any shares. or other assets
upon which there is any liability.

INDENNITY
Indemnity of officers

136. Subject tc the provislons of the Pompnnjo% Acts, the company may
indemnify any director or other officer against any liability and may
purchase and maintain for any director or other officer insurance
against any liability. Subject to those provisions, but without
prejudice to any indemnity -to which the person concarned may otherwise
be entitled, every director or othar officer of the company shall he
indemnified out of the assets of the company against any liability
incurved by him as a director or other officer of the company in
defending any proceedings (whether civil or criminal). in which
Judgment is given in his favour or he is acquitted or in comnecticn
with any application under the Companies Acts in which relief is
granted to him by the court.

KIH0502.94D




