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The name of the Company 1s "Abbot Group Limited" '

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF
ABBOT GROUP LIMITED
-I‘LQ
1410312008
LDV L OMPANIES HO

The Company 1s a Limited Company *

The Registered Office of the Company will be situate in England

The objects for which the Company 1s established are -

to carry on the business of a holding company 1n all its branches and for that purpose
to acquire and hold

411

land, buildings, houses and other real or personal property wheresoever
situate and of any tenure, and any estate or interest or right therein, including
frechold or leasehold ground rents, reversions, mortgages, charges and
annuities,

shares, stocks, debenture, debenture stock, perpetual or otherwise, bonds,
obligations and secunties 1ssued or guaranteed by any company,
government, sovereign, ruler, commuissioner, public body or authonty,
supreme, municipal, local or otherwise, or body of persons, whether 1n the
United Kingdom or abroad

To acquire any such shares, stocks, debentures, debenture stock, bonds, obligations or
securities by ongmal subscription, tender, purchase, exchange, underwnting,
participation 1n syndicates or otherwise, and whether or not fully paid up, and to make
payments thereon as called up or 1n advance of calls or otherwise, and to subscribe for
the same, either conditionally or otherwise with power to exercise and enforce all
rights and powers conferred by or incident to the ownership thereof

' Incorporated as Universal Underwear Limited on 17 March 1959 MName changed to U U Textles Lirmited on

9 March 1973

Re-incorporated as U U Textiles Plc on 21 May 1982 Name changed to Unigroup Plc on

17 March 1983 Name changed to Abbot Group plc on 19 June 1995 Name changed to Abbot Group Limited pursuant
to a special resolution passed 10 March 2008
Re-registered as a private company mited by shares pursuant to a special resolution passed on 11 March 2008
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To carry on the business of co-ordinating the group of companies comprising the
Company and the subsidiaries for the time being of the Company

To make or do or assist in making or doing such arrangements and things as may be
considered desirable with a view to causing the business of any subsidiary or
associated companies of the Company to be carried on economically and profitably or
of promoting the success or best interests thereof, by mutual assistance and by
co-operating with one another or with the Company or by any other means, and to
recerve all capital moneys, dividends or other interests to which the Company may
become entitled as holders of shares or other interests or of in any subsidiary or
associated company, and generally to exercise the rights, emjoy the privileges and
fulfil the obhgations of members or holders of debentures or debenture stock or other
securities or any other interest of or any subsidiary or associated company

To act as secretaries, managers, directors, registrars or transfer or other agents of or for
any other persons or company and to provide transport, techmical, admnistrative,
executive, advisory, secretarial, accounting and other supplies, staff or services
(including the provision of office or other accommodation) and generally to perform
any services or undertake any duties to or on behalf of and 1n any other manner to
assist any person or company and either without remuneration or on such terms as to
remuneration as may be agreed

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market, let
on hire, and generally deal 1n all kinds of plant, machinery, apparatus, tools, utensils,
materials, produce, substances, articles and things for the purpose of any of the
businesses specified herem, or hkely to be required by customers or other persons
having, or about to have, dealings with the Company or any of 1ts subsidary
companies

To carry on any other trade or business whatsoever which can, in the opimion of the
Company, be advantageously or conveniently carried on by thie Company by way of
extension of or in connection with any such business as aforesaid, or 1s calculated
directly or indirectly to develop any branch of the business of the Company or any of
1ts subsidiary compames, or to increase the value of or tum to account any of the
Company's assets, property or rights

To purchase, take on lease or in exchange, hire or otherwise acquire and hold for any
estate or interest any lands, buildings, easements, rights, privileges, concessions, trade
marks, licences, secret processes, machinery, plant, stock-in-trade, and any real or
personal property of any kind necessary or convement for the purposes of or mn
connection with the business of the Company or any of 1its subsidiary compames or
any branch or department thereof and to manage and operate any real or personal
property so acquired

To erect, construct, lay down, enlarge, alter and maintain and operate any railways,
bridges, tunnels, reservorrs, canals, docks, watercourses, hydraulic works, gas works,
electricity works, atomic works, refineries, mines, o1l and artesian wells, factories,
shops, stores, hotels, hostels, builldngs, roads, works, cable and telephone
installations, ships, aircraft and all other forms of transport, plant and machmery
necessary or convenient for the business of the Company or any of its subsidiary
companies or to arrange or contract for any such things to be done and to contribute to
or subsidise the erection, construction and maintenance of any of the above

To apply for, register, purchase, or otherwise acquire any interest m any patents,
brevets dinvention, licences, concessions and the like, conferring an exclusive or
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non-exclusive or limited right to use any invention which may seem capable of being
used for any of the purposes of the Company, or the acquisiion of which may seem
calculated directly or mdirectly to benefit the company, and to use, exercise, develop
and grant hicences m respect of, or otherwise turn to account the property and rnights so
acquired, or to spend money n seeking to improve the value of any patents or rights
which the Company may acquire or propose to acquire

To borrow or raise or secure the payment of money 1n such manner and for such
purposes as the Company shall think fit

To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for the time
being of the Company, and to 1ssue at par or at a prerium or discount, and for such
consideration and with and subject to such rights, powers, privileges and conditions as
may be thought fit, loan stock, debentures or debenture stock, or other securities either
permanent or redeemable or repavable and collaterally or further to secure any
securities of the Company by a trust deed or other assurance

To 1ssue and deposit any secunties which the Company has power to tssue by way of
mortgage to secure any sum less the nominal account of such securities

To recerve meoney on deposit or loan upon such terms as the Company may approve

To lend money to, or grant or provide credit or financial accommodation to any person
or company 1n any case mn which such loan, grant or provision 1s considered likely,
directly or indirectly, to further any of the objects of the Company or the interests of
the members but not to carry on the business of a registered moneylender

To carry on busimess as financiers and to undertake, and carry on all kinds of financal,
commercial, trading, trust, loan agency, hire purchase, hire rental, credit sale and other
operations and to finance and provide money to or for any of the Company's
subsidiary or associated companies or for any other company, association or firm mn
which the Company may hold shares or other interests or with which the Company
may have or contemplated having dealings upon such security as may be thought fit or
without security

To give guarantees and become or give security (whether by personal covenant or by
mortgaging or charging all or any part of the undertaking, property and assets (present
and future) and uncalled capital of the Company or by both such methods) for the
performance of any contracts, liabihities, obhigations or engagements of any subsidiary
or associated compames or of any other company, firm or person and to grant
guarantees and indemnities of every description and to undertake obligations of every
description

To establish and maintain or procure the establishment and maintenance of or to
participate or join 1in, any non-contributory pension or superannuation or death,
disablement, sickness or other benefit funds for the benefit of, and to give or procure
the giving of donations, gratuities, pensions, allowances, benefits or emoluments to
any persons who are or were at any time in the employment or service of the
Company, or to any company which 1s or was a subsidiary or associate of the
Company or 15 or was allied to or associated with the Company or with any such
subsidiary or associated company either directly or indirectly, or who are or were at
any time Directors or officers of the Company or of any such other company as
aforesaid, and holding any employment or office in the Company or such other
company, and the wives, widows, families and dependents of any such persons and
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also to establish and subsidise or subscribe to any institutions, assoctations, clubs or
funds calculated to be for the benefit of or to advance the interest and wellbemg of the
Company or of any such other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the insurance of any such persons as
aforesaid, and to subscribe or guarantee money for and make gifts to national
chantable or benevolent objects or for any exhibition or for any public, general or
useful object, and to do any of the matters aforesaid either alone or 1n conjunction with
any such other company as aforesaid

To draw, make, accept, endorse, negotiate, discount execute and 1ssue, and to buy, sell
and deal 1n promissory notes, bills of exchange and other negotiable and transferable
instruments

To mvest and deal with the moneys of the Company not immediately required for the
purposes of 1ts business 1 or upon such investments or securities or in such other
manner as may from time to time be determmmned

To pay for any property or nights acquired by the Company, either 1n cash or fully or
partly paid up shares, with or without preferred or deferred or guaranteed or
participating nights 1n respect of dividend, profits or repayment of capital or otherwise,
or by any securities which the Company has power to 1ssue, or partly 1 one mode and
partly 1n another, and generally on such terms as the Company may determme

To accept payment for any property or rights sold or otherwise disposed of or dealt
with by the Company, either in cash, by nstalments or otherwise, or in fully or partly
paid-up shares of any company with or without deferred or preferred or guaranteed or
participating rights 1n respect of dividend, profits, or repayment of capital or
otherwise, or 1n debentures or debenture stock, mortgages or other secunties of any
company or corporation, or partly m one mode and partly tn another, and generally on
such terms as the Company may determine and to hold, dispose of, exchange or
otherwise deal with any shares, stock or securities so acquired

To enter into any partnership or any arrangement for sharing profits, umon of interest,
co-operation, joint venture, reciprocal concession or otherwise with any company,
firm or person of the Company, and to acquire and hold, sell, exchange or deal with or
dispose of shares, stock or securities of any such company, and to guarantee the
contracts or habihities of, or the payment of dividends, interest or capital of any shares,
stock or securities of and to subsidise or otherwise assist any such person, firm or
company

To establish or promote or concur n establishing or promoting any other company
whose objects shall include the acquisition and taking over of all or any of the assets
and habilities of the Company or the promotion of which shall be in any manner
calculated to advance directly or indirectly the objects or interest of this Company, and
to acquire and hold or exchange or dispose of shares, stock or securiies of and
guarantee the payment of the dividends, imterests or capital of any shares, stock or
securities 1ssued by or any other obhigations of any such company

To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, liabilities and transactions of any person, firm or company carrying
on any business which this Company 1s authorised to carry on or which may seem to
the Company capable of being conveniently carmed on or calculated directly or
indirectly to enhance the value of or make profitable or safeguard any of the
Company's rights and property or any property sutable for the purpose of the
company
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To effect msurances against loss, of any nature, and m particular agamnst loss by fire,
or by reason of the liability of employers for the acts or default of their servants or
agents, or for mjury to or death of the persons employed by them

To sell, improve, manage, develop, tum to account, exchange, let on rent, royalty,
share of profits, or otherwise grant licences easements and other rights or concessions
1n or over and n any other manner deal with or dispose of the undertaking or any part
thereof and all or any of the property and assets for the tume being of the Company for
such consideration as the Company may think fit, and m particular and without
prejudice to the generality of the foregoing words to let on lease or hicence to any
subsidiary or associated company any land, buildings, premises, office, factory or
other accommodation on such terms as may be thought expedient, and to provide for
any such subsidiary or associated company any plant, machinery or other fixed or
movable equipment, either by way of sale, hire purchase, letting or on any other terms
which may be thought desirable

To amalgamate with any other company whether by sale or purchase (for fully or
partly paid-up shares or otherwise) of the undertaking, subject to the lhabilities of this
or any such other company as aforesaid with or without winding up, or by sale or
purchase (for fully or partly paid-up share or otherwise) of all or a controlling interest
in the shares or stock of any class thereof of this or any such other company as
aforesaid, or by partnership or any arrangement of the nature of partnership, or 1 any
other manner

To distribute among the members m specie any property of the Company, or any
proceeds of sale or disposal of any property of the Company, but so that no
distribution amounting to a reduction of capital be made except with the sanction (if
any) for the time being required by law

To do all or any of the above things in any part of the world, and either as principals,
agents, trustees, contractors or otherwise, and either alone or in comjunction with
others, and either by or through agents, sub-contractors, trustees, contractors or
otherwise, and either by or through agents, sub-contractors, trustees or otherwise

To do all such other things are incidental to or conducive directly or indirectly to the
above objects or any of them

And 1t 1s hereby declared that the intention 1s that the objects specified in any sub-clause of this
clause shall not, except where otherwise expressed in such sub-clause, be 1n anywise limited or
restricted by reference to or inference from the terms of any other sub-clause or by the present
or future name of the Company None of such sub-clauses or the objects theremn specified or the
powers thereby conferred shall be deemed subsidiary or auxihary merely 1o the objects
mentioned 1n the first sub-clause, but the Company shall have full power to exercise all or any
of the powers conferred by any part of this clause 1n any part of the worid, and notwithstanding
that the business, undertaking, property or acts proposed to be transacted, acquired, dealt with or
performed do not fall within the objects of the first sub-clause of this clause

5

6

The hability of the members 1s limited

The share Capital of the Company 1s £10,000 divided into 10,000 Ordimary Shares of
£1 each, with power to ncrease or to divide the Shares in the capital for the time
bemg, into different classes having such nights, privileges and advantages as to voting
and otherwise as the Articles of Associatton may from time to time prescribe
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By a Resolution passed on 1st April 1965 the share capital was
mncreased to £50,000 by the creation of 40,000 Ordinary Shares of
£1 each

By a Resolution passed on 20th November 1967 the share capital
was mcreased by £100,000 by the creation of 50,000 Ordinary
Shares of £1 each

By an Ordinary Resolutton passed on 13th November 1970 the
share capital was increased to £250,000 by the creation of 150,000
Ordinary Shares of £1 each

By a Special Resolution passed on 13th November 1970 the share
capital of £250,000 was divided mto 2,500,000 Ordinary Shares of
2s each

By Ordinary Resolutions passed on 5th March 1973 the share
capital was increased to £400,000 by the creation of 1,500,000
Ordinary Shares at 10p each

By an Ordinary Resolution passed on 25th October 1973 the share
capital was mcreased to £1,000,000 by the creation of 6,000,000
Ordinary Shares at 10p each

By Special Resolutions passed on 8th November 1978 -

(a) the share capital was reduced from £1,000,000 divided
into 10,000,000 Ordinary Shares of 10p each to £250,000
divided into 10,000,000 Ordinary Shares at 2%p each by
cancelling 7%p per share, which was confirmed by an
Order of the High Court of Justice made on
11th December 1978,

() the share capital of £250,000 was consoldated nto
1,000,000 Ordinary Shares of 25p each

By an Ordinary Resolution passed on 8th November 1978 the share
capital was increased to £750,000 by the creation of 2,000,000
Ordinary Shares of 25p each

By an Ordinary Resolution passed on 17th September 1982 the
share capital was increased to £1,500,000 by the creation of
3,000,000 Ordinary Shares of 25p each

By a Special Resolution on 8th December 1983 the share capital
was reduced from £1,500,000 divided into 6,000,000 Ordinary
Shares of 25p each to £900,000 divided into 6,000,000 Ordinary
Shares of 15p each by cancelling 10p per share, which was
confirmed by an Order of the High Court of Justice on 5th March
1984

By an Ordinary Resolution passed on 29th November 1984 the
share capital was increased to £1,035,000 by the creation of 90,000
Ordinary Shares of 15p each
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By an Ordinary Resolution passed on 9th August 1985 the share
capital was mereased to £1,297 500 by the creation of 1,750,000
Ordinary Shares of 15p each

By an Ordinary Resolution passed on 6th January 1986 the share
capital was mcreased to £2,100,000 by the creation of 5,350,000
Ordinary Shares of 15p each

By a Special Resolution passed on 23rd June 1987 the share capital
was 1increased to £8,400,000 by the creation of 12,750,000
Ordinary Shares of 15p each, 3,750,000 7% per cent Cumulative
Convertible Redeemable Preference Shares of £1 each and
4,250,000 Convertible Redeemable Preference Shares of 15p each

By a Board Resolution passed on 15th September 1988 605,769
5% Convertible Redeemable Preference Shares of 15p each were
redesignated as Ordinary Shares of 15p each n accordance with
the conversion nghts attaching to such Shares

By an Ordinary Resolution passed on 14th December 1989 the
share capital was mcreased by £9,500,000 by the creation of an
additional 7,333,333 5% Convertible Redeemable Preference
Shares of 15p each

By an Ordinary Resolution passed on 22nd February 1990 the
share capital was increased to £10,350,000 by the creation of an
additional 5,666,667 Ordinary Shares of 15p each

By a Special Resolution passed on 19th June 1995 the share capital
was Increased to £26,250,000 by the creation of 106,000,000
Ordinary Shares of 15p each

By an Ordinary Resolution passed on 11th June 1996 the share
capital was increased to £31,500,000 by the creation of 35,000,000
Ordinary Shares of 15p each

By a Special Resolution passed on 25th September 2001 the share
capital was mcreased to £36,000,000 Ordinary Shares of 15p each

By an Ordinary Resolution passed on 24th May 2006 the share
capital was increased to £46,000,000 by the creation of 60,666,666
Ordinary Shares of 15p each




Company No. 623285

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

ABBOT GROUP LIMITED'

PRELIMINARY

1 TABLE "A" NOT TO APPLY

No regulations for management of a company set out 1n any schedule to any statute concerning
companies or contained n any regulations or instrument made pursuant to a statute shall apply
to the Company, but the following shall be the articles of association of the Company

2 INTERPRETATION

In these Articles, unless the context otherwise requires, the following expressions shall have the
following meanings —

"Act” means, subject to Article 2 3, the Compames Act 1982 and, where
the context requires, every other statute from time to time in force
concerning companies and affecting the Company,

"these Articles" means these articles of association as altered or varied from time to
time (and " Article" means one of these Articles),

" Auditors"” means the auditors for the time being of the Company or, in the
case of joint auditors, any one of them,

"Board" means the board of Directors for the time being of the Company or
the Directors present at a duly convened meeting of Directors at
which a quorum 15 present,

! Incorporated as Universal Underwear Limited on 17 March 1959 Name changed to U U Textiles Limited on 9 March
1973 Re-incorporated as U U Textiles Plc on 21 May 1982 Name changed to Urugroup plc on 17 March 1983 Name
Changed to Abbot Group plc on 18 June 1895 Name changed to Abbot Group Limited pursuant to a special resolution
passed 10 March 2008




"Chairman™

"clear days"

"Company"

"Depositary”

"hrector"
"dividend"

"execution"

"holder"

"member"
"office”
"paid up"

"recognised person"

"Register"

"Regulations"

"Seal"

means the chairman (if any) of the Board or, where the context
requires, the chairman of a general meeting of the Company,

means (1n relation to the period of a notice) that period, excluding
the day when the notice 1s given or deemed to be given and the day
for which 1t 1s given or on which 1t 15 to take effect,

means Abbot Group Limited

means a custodian or other person (or a nominee for such custodian
or other person) appointed under contractual arrangements with the
Company or other arrangements approved by the Board where
such custodian or other person or nominee holds or 1s interested m
shares of the Company or nghts or nterests in shares of the
Company and 1ssues securities or other documents of ttle or
otherwise evidencing the entitlement of the holder thereof to or to
recelve such shares, rights or mterests, provided and to the extent
that such arrangements have been approved by the Board for the
purpose of these Articles and shall include, where approved by the
Board, the trustees (acting n their capacity as such) of any
employees' share scheme established by the Company or any other
scheme or arrangement principally for the benefit of employees of
the Company and/or 1ts subsidianes which the Board has approved,

means a director for the ime bemng of the Company,
means a distribution or a bonus,

mmcludes any mode of execution (and "executed" shall be
construed accordingly),

means (in relation to any share) the member whose name 1s entered
in the Register as the holder or, where the context permits, the
members whose names are entered i the Register as the joint
holders, of that share,

means a member of the Company,
means the registered office of the Company,
means paid up or credited as paid up,

means a recognised clearing house or a nominee of a recognised
clearing house or of a recognised investment exchange who 1s
designated as mentioned in section 185(4) of the Act,

means the register of members of the Company to be kept pursuant
to section 352 of the Act or, as the case may be, any overseas
branch register kept pursuant to Article 123,

Regulations 1995

means the Uncertificated Securities

(SI 1995 No 3272)

means any common seal of the Company or any official seal kept
by the Company by virtue of Section 40 of the Act,




"Secretary" means the secretary for the time being of the Company or any other
person appointed to perform any of the duties of the secretary of
the Company including (subject to the provisions of the Act) a
joint, temporary, assistant or deputy secretary

"share" means a share of the Company,
"the London
Stock Exchange” means The London Stock Exchange Limited, or any successor to

1ts functions
"United Kingdom" means Great Britain and Northern Ireland, and
"writing or written" includes printing, typewriting, hithography, photography and any
other mode or modes of representing or reproducing words 1n a
legible and non-transitory form
21 Unless the context otherwise requires -
211 words 1n the singular include the plural, and vice versa,

212 words importing the masculine gender mnclude the feminine gender, and

213 a reference to a person includes a body corporate and an umincorporated
body of persons

22 A reference to any statute or provision of a statute shall include any orders, regulations
or other subordinate legislation made under 1t and shall, unless the context otherwise
requires, include any statutory modification or re-enactment of 1t for the time bemng
force

23 Save as aforesaid, and unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in the Act or the
Regulations

24 Where for any purpose an ordinary resolution of the Company 1s required a special
resolution or an extraordmary resolution 1s required a special resolution shall also be

effective

25 The headings are inserted for convenience only and shall not affect the construction of
these Articles

3 REGISTERED OFFICE

The Office shall be at such a place 1n England and Wales as the Board shall from time to time
appoint

SHARE CAPITAL
4 AUTHORISED SHARE CAPITAL
41 The authorised share capital of the Company 1s £31,500,000 divided into 185,000,000

ordinary shares of 15p each ("Ordimary Shares") and 3,750,000 7% per cent,
cumulative convertible restricted voting redeemable preference shares of £1 each
(" Convertible Preference Shares")
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Income

The profits of the Company available for distribution and permutted by law to be
distrbuted and which may from time to time be determime to distnbute by way of
dividend shall be applied as follows -

421 first mn payment to the holders of the Convertible Preference Shares of a
fixed cumulative preferential dividend at the rate of 7% per cent, per annum
on the capital for the time being paid up or credited as paid up on the
Convertible Preference Shares held by them respectively such fixed dividend
to be calculated and payable half-yearly on 2nd July and 2nd January and the
first payment to be made on 2nd January, 1988 1n respect of the period from
the date of 1ssue to that date, and

422 secondly n distributing the balance by way of dividend among the holders
of the Ordinary Shares

Capital
In winding up the surplus assets of the Company shall be applied -

431 first 1in payment to the holders of the Convertible Preference shares of the
amount paid up or credited as paid up thereon together (subject as aforesaid
but 1n prienity to any repayment of capital on the Ordinary Shares) with all
arrears or accruals of the said preferential dividend, whether declared or not,
or interest thereon at the same rate down to the date of repayment, and
whether or not there have been profits available to provide the same,

432 secondly in payment to the holders of the Ordinary Shares of the amount
paid up or credited as paid up thereon, and

433 thirdly in dividing the balance among the holders of the Ordmary Shares and
the holders of the Convertible Preference Shares pro rata according to the
amount paid up or credited as paid up thereon respectively at the
commencement of the winding up and for these purposes the holders of the
Convertible Preference Shares shall be deemed to have converted all of thew
Convertible Preference Shares mto Ordinary Shares on the basis set out 1n
this Article 4 on the day prior to the commencing of the winding up

Conversion

4411 A holder of the Convertible Preference Shares shall be entitled,
subject to the provisions mentioned below to convert all or any
of his Convertible Preference Shares into fully paid Ordinary
Shares ranking pari passu with the Ordinary Shares then 1n 1ssue
at the rate (subject to adjustment as provided 1n Article 4 4 11)
of 4 Ordmary Shares for every £5 in nommnal amount of
Convertible Preference share capital

4412 Certificates for the Convertible Preference Shares shall have
endorsed thereon a conversion notice Such conversion right
shall be exercisable on the 30 November in any of the years
from 1991 to 2000 inclusive or on such other date as may result
from the application of the provisions of Article 4 4 1 4 (each
such date being hereinafter called "a Conversion Date™) by the
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holder completing the conversion notice printed on the relevant
share certificate(s) and depositing the same with the Company
at the Office at any time during the period of 30 days ending on
the relevant Conversion Date (each such period being
heretnafter called "a Conversion Period") Such certificate
with the conversion notice thereon duly completed once sent to
the Company shall not be capable of being withdrawn without
the consent in wnting of the Company

In the case of a conversion notice relatng to Convertible
Preference Shares served during the relevant Conversion Period
pursuant to Article4 412 the Company shall not later than
14 days after the end of the relevant Conversion Period 1n
which 1t has received the relevant share certificate(s) with the
conversion notice thereon duly completed, record the
conversion 1 1ts register of members and thereupon the
conversion shall take effect

If mn any of the years in which the right to convert 1s exercisable
or would but for this Article 4 4 1 4 be exercisable the accounts
of the Company for the last preceding financial period shall not
have been audited and sent to the holders of Convertible
Preference Shares by 30 November, the Conversion Period for
that year shall be the period of 30 days next following the date
of despatch of such accounts and the relevant Conversion Date
shall be the last day of such period Where an adjustment in the
Conversion Peniod and the Conversion Date falls to be made by
reason of the provision of this Articie 44 1 4, the Company
shall not later than 30 November n the year concerned send to
the holders of Convertible Preference Shares notification that
there will be such an adjustment

Conversion of any Convertible Preference Shares which are due to be
converted on any Conversion Date (the "Relevant Shares") shall be effected
n such manner as the Directors may determine from time to time and as the
law may allow and 1n particular, but without prejudice to the generahty of
the foregoing, may be effected in accordance with the following provisions
of this Article 44 2 -

4421

The Directors may deterrmine to effect conversion by redeeming
the Relevant Shares at par on the relevant Conversion Date out
of profits of the Company which would otherwise be available
for distribution or out of the proceeds of a fresh 1ssue of
Ordinary Shares, providing the Directors shall first have
obtained all requisite authonties for the purpose of enabling
them to allot the Ordinary Shares which fail to be allotted
pursuant to this Article 44 2 and/or grant rights to subscribe
therefore A Relevant Share (if the Directors determine to
redeem out of such profits as aforesard) shall confer upon the
holder thereof the night (and oblige such holder) to subscribe for
the appropriate number of Ordinary Shares at the applicable
conversion rate at such premium, 1f any, as shall represent the
amount by which the redemption moneys for the Relevant
Share exceed the nominal amount of the Ordmary Shares to
which the holder 1s so entitled, 1n any such case, the Conversion



Notice given by a holder of Relevant Shares shall be deemed to
irrevocably authonise and instruct the Directors to apply the
redemption moneys payable to him in subscribing for such
Ordinary Shares at such premium, 1f any, as aforesaid A
Relevant Share {(if the Directors elect to redeem out of a fresh
1ssue) shall confer on the holder thereof the nght (and oblige
such holder) to subscribe, and shall authorise the Secretary of
the Company (or any other person appointed for the purpose by
the Directors) to subscribe as agent on the holder's behalf, for
the appropniate number of Ordinary Shares (which authority
shall include the right to borrow money) at the applicable
conversion rate and at such premium, 1f any, as shall represent
the amount by which the redemption moneys for the Relevant
Shares exceed the nominal amount of the Ordinary Shares to
which the holder 1s so entitied, 1n any such case, the Conversion
Notice given by a holder of Relevant Shares shall be deemed to
irrevocably authorise and instruct the Directors to apply the
redemption moneys payable to him to s said agent who shall
be entitled to retain them for his own benefit without being
accountable to the holder therefore

4422 The Directors may determine to effect conversion by means of
consohdation and sub-division In such case the requisite
consolidation and sub-division {which 1s hereby resolved upon)
shall be effected pursuant to the authority given by the passing
of the resolution adopting this Article 4 4 2 2 by consohdating
into one share all the Relevant Shares at any Conversion Date
and sub-diving that consohdated share into shares of 15p each
{or such nominal amount as may be appropnate as a result of
any other consolidation or sub-division of Ordinary Shares) of
which 4 shares for each £5 nominal amount of the consolidated
share (or such other number of shares as may be appropriate as
a result of any adjustment to the conversion rate) shall be
Ordmary Shares (and so in proportion for any other nomnal
amount of the consohdated share), fractional entitiements being
disregarded, and the balance of such shares shall be non-voting
deferred shares ("Non-voting Deferred shares") having the
rights set out below 1n this Article 44 2 2

In the case of a conversion effected by means of consohdation and sub-division as
provided in this Article 4 4 2 2 the Non-voting Deferred Shares arising as a result
thereof shall on a return of capital on winding up or otherwise entitle the holder only
to repayment of the amounts paid up on such shares after the repayment of the capital
paid up on the Ordinary Shares and the payment of £5,000 of each Convertible
Preference Share and each Ordinary Share and shall not entitte the holder to the
payment of any dividend nor to receive notice of or attend or vote at any general
meeting of the Company, and such conversion shall be deemed to confer rrevocable
authonty on the Company at any time thereafter to appoint any person to execuie on
behaif of the holders of such Non-voting Deferred Shares a transfer thereof (and/or an
agreement to transfer the same) to such person(s) as the Company may determine as
custodian thereof and/or to purchase the same itsetf (in accordance with the provisions
of the Act), in any such case for not more than 1 penny for all the Non-voting
Deferred Shares held by any member, without further obtaiming the sanction of the
holder or holders thereof and pending such transfer and/or purchase to retain the
certificate for the Non-voting Deferred Shares The Company may at 1ts option at any




time after the creation of any Non-votng Deferred Shares then 1n 1ssue, at a price not
exceeding 1 penny for all the Non-voting Deferred Shares held by any member and
redeemed at any one timme, upon giving the registered holders of such shares not less
than 28 days' previous notice 1n writing of its intention so to do, fixing a time and
place for the redemption

Upon redemption of any Non-voting Deferred Shares pursuant to this Article 4422
the Directors may pursuant to the authority given by the passing of the resolution
adopting this Articled4 422 consolidate and/or sub-divide and/or convert the
authorised Non-voting Deferred share capital existing as a consequence of such
redemption mnto shares of any other class or classes or share capital mnto which the
authorised share capital of the Company 1s or may at that time be divided of a like
nominal amount (as nearly as may be) as the shares of such class(es) then 1n 1ssu¢ or
into unclassified shares of the same nominal amount as the Non-voting Deferred
Shares

443 The Company shall ensure that the holders of the Convertible Preference
Shares are given not less than 4 and not more than 8 week's notice 1n writing
prior to the end of each Conversion Period reminding them of their
conversion right and stating the relative basis of conversion (after taking
account of any required adjustments)

444 A certificate for the Ordimary Shares to which any holder of Convertible
Preference Shares shall become entitled in consequence of exercising his
right to convert and if appropriate a certificate for any balance of the
Convertible Preference Shares shall be 1ssued not later than 28 days after the
relevant Conversion Date and such Ordinary Shares shall rank for all
dividends and (except mnsofar as adjustments shall be made under
Article 4 4 11) other distributions declared, paid or made upon the Ordinary
share capital having a record date on or after which the relevant Conversion
Date falls but not 1n respect of any earlier financial pertod In all other
respects such Ordinary Shares shall rank par1 passu with the Ordmary Shares
i 1ssue at the relevant Conversion Date

445 The preferential dividend on any Convertible Preference Shares converted
(whatever the manner of conversion) shall cease to accrue with effect from
the fixed dividend date last preceding the relevant Conversion Date The
Ordinary Shares arismg on such conversion shall rank par passu in all
respects with the Ordmary Shares then m 1ssue and shall entitle the holder to
all dividends and (unless an adjustment shall have been made n respect
thereof under Article 4 4 11 1) other distributions declared made or paid on
the Ordmary Shares 1n respect of the accounting reference penod of the
Company m which the Conversion Date falls but not any dividends or
distributions 1n respect of any earlier accounting reference period provided
that 1f the Conversion Date n any year the Ordinary Shares ansing on
conversion shall not rank for any interim dividend m respect of the
accounting reference period of the Company in which the Conversion Date
falls which 1s paid before the Conversion Date 1n question

446 On conversion a holder of Convertible Preference Shares wiil not be entitled
to any fraction of an Ordinary Share but the Ordinary Shares representing
such fractions will be aggregated and sold and the net proceeds distributed
pro rata among the persons entitled thereto except in cases where such net
proceeds payable 1n respect of any one holding of Convertible Preference
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Shares amount to less than 50p 1n which case they will not be so distnbuted
but will be retained for the benefit of the Company

The Company shall use 1ts best endeavours to procure that the Ordinary
Shares resulting from the exercise of the right to convert any Convertible
Preference Shares shall as soon as practicable be admutted to the Official List
of the London Stock Exchange

The Company shall at all relevant times keep available sufficient authorised
but urissued Ordinary Shares to permut the exercise of all unexercised
conversion rights

In the event that immediately after the expiry of any Conversion Period
75 per cent, or more of the Convertible Preference Shares which may be
1ssued shall have been converted the Company shall be entitled (subject to
the Act) by not more than 8 weeks' and not less than 4 weeks' notice
writing given not later than one month after the expiry of the relevant
Conversion Period to require all holders of the Convertible Preference
Shares either to convert the whole of theirr Convertible Preference Shares
into Ordinary Shares on the basis of conversion applicable at the
commencement of the relevant Conversion Period after making any
appropriate adjustment pursuant to Article44 11 or to agree to early
redemption of such Convertible Preference Shares and to require holders to
elect whether to convert to agree to redeem by notice to the Company within
4 weeks of receipt of notice from the Company Upon the expiry of the
period 4 weeks after said notice the holders of the said Convertible
Preference Shares who shall not have elected for redemption shall be treated
as having exercised the right to convert n respect of their Convertible
Preference Shares on the basis aforesaid and the provisions of this Article 4
relating to conversion shall mutatis mutandis apply as 1f the date of such
expiry were the last day of the Conversion Period concerned In the event
that the holders shall serve notice upon the Company agreeing to early
redemption the provisions of Article 4 6 shall mutatis mutandis apply

On the day following that on which the Convertible Preference Shares
become incapable of being converted into Ordinary Shares any Convertible
Preference Shares then outstanding shall be redesignated at 7% per cent,
cumulative redeemable preferences shares

So long as any of the Convertible Preference Shares remain capable of being
converted mnto Ordinary Shares the following provision shall (inter aha)

apply -

44111 If the Company shall make any 1ssue by way of capitalisation of
profits or reserves (including any share premum account and
capital redemption reserve fund) to members on the register
such 1ssue shall be made only to the holders of the Ordinary
Shares and shall be n the form of fully paid Ordinary Shares of
the same class as the Ordinary Shares in issue at 1st May, 1987
and the nominal amount of the Ordinary share capital to be
issued on any subsequent conversion of Convertible Preference
Shares shall be increased pro rata  Notice of any such
capitalisation 1ssue setting for the conversion rate applicable as
a result of any such 1ssue shall be went within 28 days of such
1ssue to the holders of Convertible Preference Shares then




45

Other Provisions

451

44112

44113

44114

If -
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outstanding No adjustments shall be made in the event of an
1ssue of shares by way of capitalisation of profit or reserve at
the option of a holder of Ordmary shares in leu of cash
dividends

In the event of any sub-division or consolidation or reduction of
the Ordinary share capital of the Company the conversion nghts
contained n Article 4 4 1 1 shall be adjusted 1n such manner as
the Directors may determine and such decision of the Directors
shall be final and binding on the shareholders of the Company
provided always that no such adjustment shall be made unless
and until the Auditors shall have reported in writing to the
Directors that such adjustment 1s n theirr opimon fair and
reasonable

If any offer or invitation 15 made or extended to the holders of
Ordinary Shares to subscribe for or purchase any shares or
securities (includmg options) of the Company or any other
company, the Company shall so far as 1t 1s able, procure that a
like offer or invitation 18 made or extended at the same time to
each holder of Convertible Preference Shares as 1if his
conversion rights had been exercisable and exercised n full on
the record date for such offer or invitation at the rate of
conversion then applicable

If a resolution 1s passed or an order 1s made for the winding up
of the Company, the Company shall promptly give notice in
writing thereof to all holders of Convertible Preference Shares
then outstanding and thereupon each such holder shall in
respect of all or any of his Convertible Preference Shares be
entitled within 6 weeks after the giving of such notice elect by
notice 1n writing to the Company to be treated as 1f the rnight to
convert has been exercisable or exercised by him on the day
prior to the commencement of the winding up at that relevant
conversion rate then applicable Each such shareholder shall 1n
respect of the shares specified 1n his notice be entitled to be
repaid 1n respect thereof a sum equal to the sum to which he
would have been entitled 1n such winding up if he had been the
holder of the Ordinary Shares (including any fraction of an
Ordinary Share) to which he would have become entitled by
virtue of such deemed conversion but shall not be entitled to
receive any arrears or accruals of the fixed preferential dividend
of the Convertible Preference Shares, in respect of which such
notice shall have been given, not declared pnor to the passing of
such resolution or the making of such order Subject to this
Article 4 4 11 4 the nght to convert will lapse on hquidation

an offer 1s made to all holders of Ordinary Shares (or all such
shareholders other than the offeror and/or any company
controlled by the offeror and/or persons acting in concert with
the offeror) to acquire the whole or any part of the 1ssued
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Ordinary share capital of the Company (and the publication of a
scheme of arrangement under the Act in consequence of which
any person wili acquire the whole or any part of the Ordinary
share capital of the company deemed to be making an offer),
and

4512 the Company becomes aware that the right to cast more than 50
per cent of the votes may ordmarly be cast on a poll at a
general meeting of the Company has become or will be vested
in the offeror and/or such companies or persons as aforesaid,

the Company shall give notice to the holders of Convertible Preference
Shares of such vesting within 14 days of 1ts becommg so aware and each
such holder shall have the right within the period of 3 months from the date
of such notice to convert all or any of his Convertible Preference Shares
(such conversion to be effective as on the day immediately following the
expiry of the said period of 3 months which day shall be deemed to be a
Conversion Date) at the relevant conversion rate applicable on the said
deemed Conversion Date  Such right to convert shall be exercisable at any
time during the said period of 3 months by completing the conversion notice
on the relevant share certificate and depositing the same at the Office
Dhividends on Convertible Preference Shares so converted shall cease to
accrue as from the dividend payment date last preceding the deemed
Conversion Date

The Company will not change 1ts financial year-end from within 7 days of
the last day in June unless it shall also make such consequential changes (1f
any) 1n the conversion rights as 1t may think appropnate to avoid prejudicing
such nghts The Company shall forthwith give written notice of any such
changes to the holders of the Convertible Preference Shares

Until the final Conversion Date (except with such sanction as would be
required for a vanation of the special rights attached to the Convertible
Preference Shares) -

4531 no distribution shall be made by the Company out of capital
profits or capital reserves or of profits or of reserves ansing
from a distribution after 30th June, 1987 of capital profits or
capital reserves by a subsidiary, otherwise than 1n the form of
fully paid equuty share capital or in the application of sums n
the redemption of preference shares,

4532 without prejudice to the nights attaching to the Convertible
Preference Shares the Company may from time to time create
and 1ssue further convertible preference shares ranking as
regards participation in the profits and assets of the Company
par1 passu with any of the Convertible Preference Shares and so
that any further convertible preference shares may either carry
as regards participation n the profits and assets of the Company
rights 1dentical 1n ali respects with any of the Convertible
Preference Shares or with any other senes of further convertible
preference shares or nights differing therefrom mn any respect
including but without prejudice to the generality of the
foregomng n that (a) the rate of dividend may differ, (b) the
further convertible preference share may rank for dividend as
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from such date as may be provided by the terms of 1ssue thereof
and the dates for payment of dividend may differ, (c) a premium
may be payable on a return of capital or there may be no such
premuium, (d) the further convertible preference shares may be
redeemable on such terms and conditions as Articles for the
time being, (¢) the further convertible preference shares may
participate 1n any surplus assets on the winding up of the
Company, and (f) the further convertible preference shares may
be convertible into Ordinary Shares or any other class of share
n each case on such terms and conditions as may be prescribed
by the terms of 1ssue thereof, and

4533 no resolution shall be passed for reducing the share capital of
the Company or the amount (1f any) for the time being standing
to the credit of 1ts share premium account or capital redemption
reserve fund 1n any manner for which the consent of the Court
would be required pursuant to the Act

The umssued share capital resulting from the redemption of the Convertible
Preference Shares shall become Ordinary share capital divided mto Ordinary
Shares, each of a like nominal amount as any Ordinary Shares forming part
of the 1ssued share capital of the Company at the time of such redemption
{and any necessary sub-division or consolidation is hereby resolved upon)
and the Directors shall have power to 1ssue Ordinary Shares of such nominal
amount whether 1n anticipation of such redemption to the extent permitted
by the Act or otherwise as provided in these Articles

46 Redemption
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463

Subject to the provisions of the Act the Company may redeem all of the
Convertible Preference Shares (or so many thereof as remain unconverted) at
par at any time from 1st January, 2001 and shall redeem the same by no later
than 31st December, 2005 PROVIDED ALWAYS that 1f the Company shall
be unable in compliance with the provisions of the Act to redeemn the same
all or any of the Convertible Preference Shares in accordance with this
Article 4 6 1 by 31st December, 2005 then the Company shall so redeem
such shares as soon after such date or dates as the Company shall be able to
comply with the Act

Any notice of redemption served by the Company shall specify the number
of shares to be redeemed, the amount payable to each such shareholder, the
date fixed for redemption and the place at which the certificates for the
Convertible Preference Shares are to be presented for redemption and upon
such date each of the holders of the shares concemed shall be bound to
deliver to the Company at such place the certificates for such of the
Convertible Preference Shares concerned as are held by him in order that the
same may be cancelled Upon such delivery the Company shall pay to such
holder the amount due to him 1n respect of such redemption

In addition to the sum payable under Article 4 6 1 there shall be paid on each
Convertible Preference Share redeemed a sum equal to any arrears or
deficiency of the fixed dividend thereon
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464 As from the date fixed for redemption of the Convertible Preference Shares
dividends shall cease to accrue thereon and the redemption momes therefore,
1f unclaimed, shall not bear mterest against the Company

465 Subject to the provisions of the Act the Company may at any time redeem
any of the Convertible Preference Shares by purchase m the market or by
tender (available to all holders of the Convertible Preference Shares alike) at
any price or by private treaty at any price not exceeding par (exclusive of
accrued dividend and expenses of purchase)

ALLOTMENT

Subject to the provisions of the Act and to any relevant authority of the Company n
general meeting required by the Act, urussued shares at the date of adoption of these
Articles and any shares hereafter created shall be at the disposal of the Board, which
may allot (with or without conferring rights of renunciation), grant options over, offer
or otherwise deal with or dispose of them or rights to subscribe for or convert any
security 1nto shares to such persons (including the Directors themselves), at such times
and generally on such terms and conditions as the Board may decide, provided that no
share shall be 1ssued at a discount

REDEEMABLE SHARES

Subject to the provisions of the Act and to any special rights for the time bemg
attached to any existing shares, any share may be 1ssued which 1s, or at the option of
the Company or of the holder of such share 1s lable, to be redeemed on such terms
and in such manner as these Articles may provide

POWER TO ATTACH RIGHTS

Subject to the provisions of the Act and to any special nghts for the time being
attached to any existing shares, any shares may be allotted or 1ssued with or have
attached to them such preferred, deferred or other special rights or restrictions,
whether 1n regard to dividend, voting, transfer, return of capital or otherwise, as the
Company may from time to time by ordinary resolution determine or, 1f no such
resolution has been passed or so far as the resolution does not make specific provision,
as the Board may determine

SHARE WARRANTS

The Company may, with respect to any fully paid shares, 1ssue a warrant (a "share
warrant") stating that the bearer of the warrant 1s entitled to the shares specified n 1t
and may provide (by coupons or otherwise) for the payment of future dividends on the
shares included n the share warrant

The powers referred to in Article 8 1 may be exercised by the Board, which may
determme and vary the conditions on which share warrants shall be 1ssued, and 1n
particular on which -

821 a new share warrant or coupon will be 1ssued 1n the place of one damaged,
defaced, worn out or lost {(provided that no new share warrant shall be 1ssued
to replace one that has been lost unless the Board 1s satisfied beyond
reasonable doubt that the original has been destroyed),
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822 the bearer of a share warrant shall be entitled to receive notice of and to
attend, vote and demand a poll at general meetings,

823 dividends will be paid, and

824 a share warrant may be surrendered and the name of the holder entered in the
Register in respect of the shares specified m 1t

Subject to such conditions and to these Articles, the bearer of a share warrant shall be
deemed to be a member for all purposes The bearer of a share warrant shall be
subject to the conditions for the time being in force and applicable thereto, whether
made before or after the 1ssue of such warrant

COMMISSION AND BROKERAGE

The Company may 1n connection with the 1ssue of any shares exercise all powers of
paying commission and brokerage conferred or permitted by the Act Subject to the
provisions of the Act, any such commission or brokerage may be sausfied by the
payment of case, the allotment of fully or partly paid shares, the grant of an option to
call for an allotment of shares or any combination of such methods

TRUSTS NOT TO BE RECOGNISED

Except as otherwise expressly provided by these Articles, as required by law or as
ordered by a court of competent jurisdiction, the Company shall not recognise any
person as holding any share of any trust, and (except as aforesaid) the Company shall
not be bound by or recognise (even 1f having notice of 1t) any equitable, contingent,
future, partial or other claim to or interest in any share except an absolute nght of the
holder to the whole of the share

UNCERTIFICATED SHARES

The Company can 1ssue shares and other securities which do not have certificates
The Company can -

1111  permit existing shares and other secunties to be held without certificates, and

1112 permit any shares or other secunties to be transferred, in both cases n
dematenalised form pursuant to the Regulations

If the Company has any shares 1n 1ssue which are 1n uncertificated form, the Articles
will continue to apply to such shares, but only mnsofar as they are consistent with -

1121 holding those shares as uncertificated shares,

1122 transferning ownership of those shares by using a relevant system,

1123 any provisions of the Regulations, and

1124 any regulation laid down by the Board under Article 11 4

Where any class of shares in the capital of the Company 1s a participating secunty and
the Company 1s entitled under any provisions of the Acts or the rules made and
practices instituted by the operator of any relevant system or under these Articles to

dispose of, forfeit, enforce a lien or sell or otherwise procure the sale of any shares
which are held 1n uncertificated form, such entitlement (to the extent permitted by the
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Regulations and the rules made and practices instituted by the operator of the relevant
system) shall include the nght to -

1131 require any holder of any uncertificated shares which are the subject of any
exercise by their Company or any such entitlement, by notice in writing to
the holder concerned, to change his holding of such uncertificated shares
into certificated form within such period as may be specified 1n the notice,
prior to completion of any disposal, sale, or transfer of such shares or direct
the holder to take such steps, by instructions given by means of a relevant
system otherwise, as may be necessary to sell or transfer such shares, and/or

1132 appoint any person to take such other steps, by instruction given by means of
a relevant system or otherwise, in the name of the holder of shares as may be
required to effect transfer of such shares and such steps shall be as effective
as 1f they had been taken by the registered holder of the uncertified share
concerned, and/or

1133 transfer any uncerufied shares which are the subject of any exercise by the
Company of any such entitlement by entering the name of the transferee 1n
the Register in respect of that share as a transferred share, and/or

1134 otherwise rectify or change the Register in respect of that share in such
manner as may be appropriate, and/or

1135 take such other action as may be necessary to enable those shares to be
registered 1n the name of the person to whom the shares have been sold or
disposed of or as directed by hum

The Board can also lay down regulations -

1141 which govern the 1ssue, holding and transfer and, where appropriate, the
mechamics of conversion and redemption of uncertificated shares,

1142 which govern the mechamcs for payments involving the relevant system,
and

1143  which make any other provisions which the Board consider are necessary to
ensure that these Articles are consistent with the Regulations, and with any
rules cr guidance of an operator of a relevant system under the Regulations

If stated expressly, such regulations will apply instead of other relevant provisions 1n
these Articles relating to certificates and the transfer, conversion and redemption of
shares and other securities and any other provisions which are not consistent with the
Regulations If the Board does make any regulations under Article 11 4, Article 11 2
will still apply to the Articles, when read in conjunction with those regulaiions

SHARE CERTIFICATES

RIGHT TO CERTIFICATES

On becoming the holder of any share every person (except a recogmised person mn
respect of whom the Company 1s not by law required to complete and have ready for
delivery a certificate} shall upon the 1ssue or transfer to him of shares in certificated
form be entitled, without charge, to receive within 2 months after allotment or
lodgement of a transfer (unless the terms of 1ssue of the shares provide otherwise) one
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certificate for all the shares of each class registered in s name 1n certificated form
Such certificate shall specify the number, class, and distingwishing numbers (1f any) of
the shares 1 respect of which 1t 1s 1ssued and the amount or respective amounts paid
up thereon and shall be 1ssued erther under the seal (which may be affixed or printed
on 1t) or 1n such other manner having the same effect as 1f 1ssued under a seal as the
Board may approve, having regard to the terms of 1ssue and the requirements of the
London Stock Exchange

Nothing 1n these Articles shall prevent title to any shares of the Company from being
evidenced and transferred without a written nstrument in accordance with the Act
The Board shall have power to implement such procedures as they may think fit and
as may accord with the Act and any regulations made thereunder for recording and
transferring title to shares and for regulation of those procedures and the persons
responsible for or mvolved in thewr operation References in these Articles to
certificates for shares and nstruments of transfer shall be construed accordmgly

If and so long as all the 1ssued shares of the Company or all the 1ssued shares of a
particular class are fully paid up and rank pari passu for all purposes, then none of
those shares shall bear a distinguishing number In all other cases each share shall
bear a distinguishing number

The Company shall not be bound to 1ssue more than one certificate 1n respect of shares
held jomtly by 2 or more persons Delivery of a certificate to the person first named
on the register shall be sufficient delivery to all joint holders

Where a member (other than a recognised person) has transferred part only of the
shares comprised 1n a certificate, he shall be entitled without charge to a certificate for
the balance of such shares

No certificate shall be 1ssued representing shares of more than one class, or in respect
of shares held by a recognised person

REPLACEMENT CERTIFICATES

Any 2 or more certificates representing shares of any one class held by any member
may at his request be cancelled and a single new certificate for such shares 1ssued n
lieu without charge on surrender of the original certificates for cancellation

If any member shall surrender for cancellation a share certificate representing shares
held by him and request the Company to 1ssue i lieu 2 or more share certificates
representing such shares mn such proportions as he may specify, the Board may, 1f 1t
thinks fit, comply with such request

If any share certificate shall be defaced, worn out, destroyed or lost, 1t may be renewed
on such terms as to provision of evidence and indemmity (with or without security) and
to payment of any exceptional out of pocket expenses mecurred by the Company
nvestigating such evidence and preparing such mdemnity and secunty as the Board
may decide, and on surrender of the ongmnal certificate (where 1t 1s defaced or worn
out), but without any further charge

In the case of shares held jointly be several persons, any such request as 1s mentioned
1n this Article 12 may be made by any one of the jomt holders
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LIEN ON SHARES
LIEN ON SHARES NOT FULLY PAID

The Company shall have a first and paramount lien on any of 1ts shares which are not
fully paid, to the extent and in the circumstances permitted by section 150 of the Act
The Board may waive any hen which has arisen and may resolve that any share shall
for some limited period be exempt wholly or partially from the provisions of this
Article 14

ENFORCEMENT OF LIEN BY SALE

The Board may sell all or any of the shares subject to any lien at such time or times
and mn such manner as it may determine However, no sale shall be made until such
time as the moneys 1n respect of which such lien exists or some part thereof are or 1s
presently payable or the liability or engagement in respect of which such hen exists 1s
hable to be presently fulfilled or discharged, and until a demand and notice 1n writing
stating the amount due or specifying the hability or engagement and demanding
payment or fulfilment or discharge thereof and giving notice of intention to sell n
default shall have been served on the holder or the persons (if any) entitled by
transmission to the shares, and default in payment, fulfilment or discharge shall have
been made by hum or them for 14 clear days after service of such notice For giving
effect to any such sale, the Board may authorise some person to execute an instrument
of transfer of the shares sold 1n the name and on behalf of the holder or the persons
entitled by transnussion n favour of the purchaser or as the purchaser may direct The
purchaser shall not be bound to see to the application of the purchase money, and the
title of the transferee of the shares shall not be affected by any uregulanty in or
mvahidity of the proceedings in reference to the sale

APPLICATION OF PROCEEDS OF SALE

The net proceeds of any sale of shares subject to any lien, after payment of the costs,
shall be applied in or towards satisfaction of so much of the amount due to the
Company, or of the liability or engagement (as the case may be) as 15 presently
payable or 1s hable to be presently fulfilled or discharged The balance (1f any) shall
(on surrender to the Company for cancellation of the certificate for the shares sold, and
subject to a like hen for any moneys not presently payable or any hability or
engagement not hable to be presently fulfilled or discharged as existed on the shares
before the sale) be paid to the member or the person (1f any) entitled by transmission
to the shares so sold

CALLS ON SHARES
CALLS

Subject to the terms of allotment of shares, the Board may from time to ttime make
calls on the members 1n respect of any moneys unpaid on the shares or any class of
shares held by them respectively (whether in respect of nominal value or premium)
and not payable on a date fixed by or i accordance with the terms of 1ssue Each
member shall (subject to receiving at least 14 clear days' notice specifying when and
where payment 1s to be made and whether or not by mnstalments) be liable to pay the
amount of every call so made on lum as required by the notice A call shall be deemed
to have been made at the time when the resolution of the Board authorising such call
was passed or (as the case may require) any person to whom power has been delegated
pursuant to these Articles serves notice of exercise of such power A call may be

16




18

19

20

21

22

required to be paid by nstalments and may, before receipt by the Company of any
sum due thereunder, be either revoked or postponed 1n whole or part as regards all or
any such members as the Board may determine A person on whom a call 1s made
shall remain liable notwithstanding the subsequent transfer of the shares in respect of
which the call was made The jomnt holders of a share shall be jointly and severally
liable for the payment of all calls in respect thereof

INTEREST ON CALLS

If the whole of the sum payable 1n respect of any call 1s not paid on or before the day
appointed for payment, the person from whom 1t 1s due and payable shall pay all costs,
charges and expenses that the Company may have mcurred by reason of such
non-payment, together with interest on the unpaid amount from the day appointed for
payment thereof to the time of actual payment at the rate fixed by the terms of the
allotment of the share or 1n the notice of the call or, :f no rate 1s so fixed, at such rate,
not exceeding 15 per cent per annum, as the Board shall determine The Board may
waive payment of such costs, charges, expenses or mterest in whole or 1n part

RIGHTS OF MEMBER WHEN CALL UNPAID

No member shall be entitled to receive any dividend or to be present and vote at any
general meeting either personally or (save as proxy for another member) by proxy, or
be reckoned 1n a quorum, or to exercise any other privilege as a member unless and
until he shall have paid all calls for the time being due and payable on every share held
by him, whether alone or jointly with any person, together with mterest and expenses
(1f any)

SUMS DUE ON ALLOTMENT TREATED AS CALLS

Any sum payable in respect of a share on allotment or at any fixed date, whether 1n
respect of the nominal value of the share or by way of premium or as an instalment of
a call, shall for all purposes of these Articles be deemed to be a call duly made Ifitis
not paid the provisions of these Articles shall apply as 1f such amount had become due
and payable by virtue of a call

POWER TO DIFFERENTIATE

The Board may make arrangements on the allotment or 1ssue of shares for a difference
as between the allottees or holders of such shares n the amount and time of payment
of calls

PAYMENT IN ADVANCE OF CALLS

The Board may, f 1t thinks fit, receive from any member willing to advance the same
all or any part of the moneys uncalled and unpaid on the shares held by him  Such
payment in advance of calls shall extinguish pro tanto the hability on the shares on
which 1t 1s made The Company may pay interest on the money paid 1n advance, or so
much of 1t as exceeds the amount for the time being called up on the shares in respect
of which such advance has been made, at such rate as the Board may decide The
Board may at any time repay the amount so advanced on giving such member not less
than 3 months' notice 1n wrniting of 1its intention 1n that behalf, unless before the
expiration of such notice the amount so advanced shall have been called up on the
shares 1n respect of which 1t was advanced
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DELEGATION OF POWER TO MAKE CALLS

If any uncalled capital of the Company 15 included 1n or charged by any mortgage or
other security, the Board may delegate to the person in whose favour such mortgage or
security 1s executed, or to any other person 1n trust for him, the power to make calls on
the members 1n respect of such uncalled capital, to sue in the name of the Company or
otherwise for the recovery of moneys becoming due 1n respect of calls so made and to
give valid receipts for such moneys The power so delegated shall subsist duning the
continuance of the mortgage or security, notwithstanding any change of Directors, and
shall be assignable 1f expressed so to be

INDEMNITY AGAINST CLAIMS IN RESPECT OF SHARES

Whenever any law for the time being of any country, state or place imposes or
purports to impose any immediate or future or possible habilhity on the Company to
make any payment, or empowers any government or taxing authority or government
official to require the Company to make any payment, in respect of any shares held
either jontly or solely by any member or in respect of any dividends, or other moneys
due or pavable or accruing due or which may have become due or payable to such
member by the Company or 1n respect of any such shares or for or on account or 1n
respect of any member, and whether 1n consequence of -

2411 the death of such member,
2412 the non-payment of any income tax or other tax by such member,

2413  the non-payment of any estate, probate, succession, death, stamp or other
duty by the executor or admmstrator of such member or by or out of his
estate, or

2414  any other act or thing,
the Company in every such case -

2415  shall be fully indemmfied by such member or his executor or administrator
from all hability ansing by virtue of such law, and

2416 may recover as a debt due from such member or his executor or
administrator (whether constituted or residing) any moneys paid by the
Company under or 1n consequence of any such law, together with nterest
thereon at the rate of 15 per cent per annum from the date of payment to the
date of repayment

Nothing contained m this Article 24 shall prejudice or affect any right or remedy
which any law may confer or purport to confer on the Company and as between the
Company and every such member aforesaid, his executor, admimstrator, and estate

wherever constituted or situated, any right or remedy which such law shall confer or
purport to confer on the Company shall be enforceable by the Company

FORFEITURE OF SHARES
NOTICE IF CALL NOT PAID

If any member fails to pay the whole of any call or any instalment of any call on or
before the day appointed for payment, the Board may at any time serve a notice 1n
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writing on such member or on any person entitled to the shares by transmission,
requiring payment, on a date not less than 14 clear days from the date of the notice, of
the amount unpaid and any interest which may have accrued thereon and any costs,
charges and expenses incurred by the Company by reason of such non-payment The
notice shall name the place where the payment is to be made and state that, if the
notice 1s not complied with, the shares 1n respect of which such call was made will be
liable to be forferted

FORFEITURE FOR NON-COMPLIANCE

If the notice referred to 1n Article 25 1s not complied with, any share 1n respect of
which 1t was given may, at any time before the payment required by the notice has
been made, be forfeited by a resolution of the Board to that effect Such forfeiture
shall include all dividends declared or other moneys payable 1n respect of the forfeited
shares and not paid before the forfeiture

NOTICE AFTER FORFEITURE

When any share has been forfeited, notice of the forfeiture shall be served on the
person who was before forfeiture the holder of the share or the person entitled to such
share by transmission (as the case may be) An entry of such notice having been given
and of the forfeiture with the date thereof shall forthwith be made 1n the Register in
respect of such share However, no forfeiture shall be invahdated by any omission to
give such notice or to make such entry as aforesaid

FORFEITURE MAY BE ANNULLED

The Board may, at any time before any share so forfeited has been cancelled or sold,
re-allotted or otherwise disposed of, annul the forfeiture, on the terms of payment of
all calls and interest due thereon and all expenses incurred 1n respect of the share and
on such further terms (if any) as the Board shall see fit

SURRENDER

The Board may accept a surrender of any share liable to be forfeited In such case
references in these Articles to forfesture shall include surrender

DISPOSAL OF FORFEITED SHARES

Every share which shall be forfeited shall thereupon become the property of the
Company  Subject to the provisions of the Act, any such share may be sold,
re-allotted or otherwise disposed of, either to the person who was before forfeiture the
holder thereof or entitled thereto or to any other person, on such terms and 1n such
manner as the Board shall determine The Board may for the purposes of the disposal,
authorise some person to transfer the share in question and may enter the name of the
transferee 1 respect of the transferred share in the register notwithstanding the
absence of any share certificate being lodged 1n respect thereof and may 1ssue a new
certificate to be transfered An instrument of transfer executed by that person shall be
as effective as 1f 1t had been executed by the holder of, or the person entitled by
transmussion to, the share The Company may receive the consideration (2f any) given
for the share of 1ts disposal
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EFFECT OF FORFEITURE

A shareholder whose shares have been forfeited shall cease to be a member 1n respect
of them and shall surrender to the Company for cancellation the certificate for the
shares forfeited He shall nevertheless be hable to pay to the Company all calls made
and not paid on such shares at the time of forfeiture, and interest thereon from the date
of the forfeiture to the date of payment, in the same manner 1n all respect 1f the shares
had not been forfeited, and to satisfy all (if any) claims and demands which the
Company might have enforced m respect of the shares at the time of forfeiture,
without any reduction or allowance for the value of the shares at the time of forfeiture
or for any consideration recetved on their disposal

EXTINCTION OF CLAIMS

The forfeiture of a share shall involve the extinction at the time of forfeiture of all
mnterest in and all claims and demands against the Company in respect of the share and
all other nghts and liabilities incidental to the share as between the shareholder whose
share 1s forfeited and the Company, except only such of those nghts and habilitics as
are by these Articles expressly saved, or are by the Act given or imposed in the case of
past members

EVIDENCE OF FORFEITURE

A statutory declaration by a Director or the Secretary that a share has been forfeited 1n
pursuance of these Articles, and stating the date on which 1t was forfeited, shall, as
agamst all persons clarming to be entitled to the share adversely to the forfeiture
thereof, be conclusive evidence of the facts therein stated The declaration, together
with the receipt of the Company for the consideration (1f any) given for the share on
the sale or disposition thereof and evidence of the share in the form specified n
Articles 11 1 or 11 2 or a certificate for the share 1n the form specified in Article 12 1
delivered to the person to whom the same 1s sold or disposed of, shall (subject 1f
necessary to the execution of an mstrument of transfer) constitute a good title to the
share  Subject to the execution of any necessary transfer, such person shall be
registered as the holder of the share and shall be discharged from all calls made prior
to such sale or disposition and shall not be bound to see to the application of the
purchase money or other consideration (if any), nor shall his title to the share be
affected by any act, omission or iregularity relating to or connected with the
proceedings 1n reference to the forfeiture or disposal of the share Such person shall
not (except by express agreement with the Company) become entitled to any dividend
which mught have accrued on the share before the completion of the sale or the
disposition thereof

TRANSFER OF SHARES
FORM OF TRANSFER

All transfers of shares which are in certificated form may be effected by transfer in
writing 1n any usual form or in any form approved by the Board Such nstrument
shall be executed by or on behalf of the transferor and (in the case of a transfer of a
share which 1s not fully paid up) by or on behalf of the transferee The transferor shall
be deemed to remain the holder of such shares until the name of the transferee is
entered 1n the Register in respect of 1t

All transfers of shares which are 1n uncertificated form may be effected by means of a
relevant system
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Where some only of the shares comprised in a share certificate are transferred the old
certificate shall be cancelled and to the extent that the balance 1s to be held m
certificated form, a new certificate for the balance of such shares 1ssued 1n lieu without
charge

The Board may decline to recogmse any nstrument of transfer relating to shares n
certificated form unless 1t 15 1n respect of only one class of shares and 1s lodged (duly
stamped 1f required) at the Transfer Office accompamed by the relevant share
certificate(s) and such other evidence as the Board may reasonably require to show the
right of the transferor to make the transfer (and 1f the mstrument of transfer 1s executed
by some other person on his behalf, the authority of that person so to do) In the case
of a transfer of shares in certificated form by a recognised cleaning house or a nominee
of a recogmsed cleanng house or of a recogmsed investment exchange the lodgment
of share certificates will only be necessary 1f and to the extent that certificates have
been 1ssued 1n respect of the shares in question

The Board may, in the case of securities in certificated form, in their absolute
discretion and in the case of shares in uncertificated form, in the circumstances
permitted by the Regulations, without assigning any reason therefore refuse to register
any transfer of shares (not being fully-paid shares) provided that, where any such
shares are admutted to the Official List of the London Stock Exchange, such discretion
may not be exercised in such a way as to prevent dealings 1n the shares of that class
from taking place on an open and proper basis The Board may also refuse to register
an allotment or transfer of shares (whether fully-paid or not) 1n favour of more than
four persons jontly

If the Board refuses to register a transfer, 1t shall within two months after the date on
which -

the transfer was lodged with the Company (in the case of shares held in certificated
form), or

the Operator-instruction was received by the Company (in the case of shares held n
uncertificated form),

send the transferee notice of refusal

Notwithstanding anything contamed 1n these articles, the directors shall not decline to
register any transfer of shares where such transfer 1s executed by or 1n favour of any
bank or institution to whom such shares have been charged or mortgaged (or by or m
favour of any nominee of such bank or mnstitution) or where such transfer 1s effected
upon the enforcement of the charge or mortgage in favour of any such bank or
institution, nor may the directors suspend registration of any member which 15 a bank
or institution (or nominee thercof) to whom such shares have been charged or
mortgaged A certificate by any official of such bank or institution that the relevant
shares are so charged or mortgaged shall be conclusive evidence of such fact

CLOSING OF REGISTER

The registration of transfers of shares or of any class of shares may be suspended at
such times and for such periods (not exceeding 30 days in any year) as the Board may
from time to time determine Notice of closure of the Register shall be given
accordance with the requirements of the Act
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FEES ON REGISTRATION

No fees shall be charged for registration of a transfer or on the registration of any
probate, letters of admimstration, certificate of death or marnage, power of attorney,
notice or other mstrument relating to or affecting the title to any shares

OTHER POWERS IN RELATION TO TRANSFERS
Nothing 1n these Articles shall preclude the Board -

from recognising the renunciation of the allotment of any share by the allottee 1n
favour of some other person, or

1f empowered by these Articles to authorise any person to execute an instrument of
transfer of a share, from authorising any person to transfer that share in accordance
with any procedures implemented pursuant to Article 11

TRANSMISSION OF SHARES
ON DEATH

If a member dies, the survivors or survivor, where he was a joint holder, and his
executors or admunistrators, where he was a sole or the only survivor of joint holders,
shall be the only persons recognised by the Company as having any title to his shares
Nothing 1n these Articles shall release the estate of a deceased member from any
lLiability 1n respect of any share which has been solely or jointly held by him

ELECTION OF PERSON ENTITLED BY TRANSMISSION

Any person becoming entitled to a share in consequence of the death or bankruptcy of
any member, or of any other event giving nise to a transmussion of such entitlement by
operation of law, may, on such evidence as to his title being produced as the Board
may require, elect either to become registered as a member or to have some person
nominated by hum registered as a member If he elects to become registered humself,
he shall give notice to the Company to that effect If he elects to have some other
person registered and the share 1s held mn certificated form, he shall execute an
mstrument of transfer of such share to that person If he elects to have another person
registered and the share 1s held in uncertificated form, he shall transfer the share to his
nominee by way of a relevant system All provisions of these Articles relating to the
transfer of shares shall apply to the notice or instrument of transfer (as the case may
be) as 1f 1t were an instrument of transfer executed by the member and his death,
bankruptcy or other event as aforesaid had not occurred Where the entitlement of a
person to a share 1n consequence of the death or bankruptcy of a member or of any
other event giving rise to its transmussion by operation of law 1s proved to the
satisfaction of the Board, the Board shall within 2 months after proof cause the
entitlement of that person to be noted 1n the Register

RIGHTS ON TRANSMISSION

Where a person becomes entitled to a share 1n consequence of the death or bankruptcy
of any member, or of any other event giving rise to a transmmsston of such entitlernent
by operation of law, the nghts of the holder in relation to such share shall cease
However, the person so entitled may give a good discharge for any dividends and
other moneys payable 1n respect of 1t and shall have the same rights to which he would
be entitled 1f he were the holder of the share, except that he shall not, before he 1s

22




47

471

47 2

registered as the holder of the share, be entitled in respect of 1t to receive notice of, or
to attend or vote at any meeting of the Company or at any separate meeting of the
holders of any class or shares of the Company The Board may at any time give notice
requiring any such person to elect either to be registered himself or to transfer the
share If the notice 1s not complied within 60 days, the Board may thereafter withhold
payment of all dividends and other moneys payable 1n respect of such share until
requirements of the notice have been complied with

DESTRUCTION OF DOCUMENTS
DESTRUCTION OF DOCUMENTS
The Company may destroy -

4711 any mstrument of transfer, after 6 years from the date on which 1t 1s
registered,

4712 any dividend mandate or any variation or cancellation thereof or any
notificatton of change of name or address, after 2 years from the date on
which 1t 1s recorded

4713 any share certificate, after 1 year from the date on which 1t 1s cancelled, and

4714  any other document on the basis of which any entry m the Register 1s made,
after 6 years from the date on which an entry was first made in the Register
in respect of 1t

Prowvided that the Company may destroy any such type of document after such shorter
period as the Board may determine if a copy of such document 1s retained on
mucrofilm or other sirmilar means

It shall be conclusively presumed 1n favour of the Company that every entry n the
Register purporting to have been made on the basis of a document so destroyed was
duly and properly made, that every instrument of transfer so destroyed was duly
registered, that every share certificate so destroyed was duly cancelled, and that every
other document so destroyed was valid and effective 1n accordance with the particulars
m the records of the Company, provided that -

4721 this Article 47 shall apply only to the destruction of a document in good faith
and without notice of any claimm (regardless of the parties to it) to which the
document might be relevant,

4722 noting in this Article 47 shall be construed as imposing on the Company any
liability m respect of the destruction of any such document otherwise than as
provided 1n this Article 47 which would not attach to the Company n the
absence of this Article 43, and

4723 references mn this Article 47 to the destruction of any document include
references to the disposal of it in any manner
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ALTERATION OF SHARE CAPITAL
INCREASE, CONSOLIDATION, CANCELLATION AND SUB-DIVISION
The Company 1n general meeting may from time to time by ordinary resolution -

increase 1ts share capital by such sum to be divided into shares of such amount as the
resolution prescribes,

consolidate and divide all or any of its share capital into shares of larger nomunal
amount than 1ts existing shares,

cancel any shares which at the date of passing of the resolution have not been taken or
agreed to be taken by any person, and dimimsh the amount of its share capital by the
amount of the shares so cancelled, and

subject to the provisions of the Act, sub-divide 1ts shares or any of them into shares of
small amount, and may by such resolution determine that, as between the shares
resulting from such sub-division, one or more of the shares may, as compared with the
others, have any such preferred, deferred or other special nghts or be subject to any
such restrictions as the Company has power to attach to unissued or new shares

FRACTIONS

Whenever as the result of any consolidation, division or sub-division of shares any
difficulty arises, the Board may settle 1t as 1t thinks fit and 1n particular (but without
prejudice to the generality of the foregoing) where the number of shares held by any
holder 1s not an exact multiple of the number or shares to be consohdated nto a single
share and as a result of such consolidation such holder would become entitled to a
fraction of a conschdated share -

4911 the Board may determmne which of the shares such holder are to be treated as
giving nise to such fractional entitlement and may decide that any of those
shares shall be consolidated with any of the shares of any other holder or
holders which are similarly determuned by 1t to be treated as giving nse to a
fractional entitlement for such other holder or holders, mto a single
consolidated share and the Board may, on behalf of all such holders, sell
such consolidated share for the best price reasonably obtamable to any
person (mncluding the Company) and distnbute the net proceeds of sale after
deduction of expenses of sale in due proportion among those holders (except
that any amount otherwise due to a holder, being less than £3 00 or such
other sum as the Board may from time to time deterrine, may be retamed
for the benefit of the Company), or

4912 provided that the necessary umssued shares are available, the Board may
1ssue such holder credited as fully paid by way of capitalisation the
minimum number of shares required to round up his holding to an exact
multiple of the number of shares to be consohdated into a single share (such
1ssue bemng deemed to have been effected prior to consolidation), and the
amount required to pay up such shares shall be appropriated at the Board's
discretion from any of the sums standing to the credit of any of the
Company's reserve accounts (including share premium account and capital
redemption reserve) or to the credit of profit and loss account and capitahised
by applying the same in paying up the share
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492 For the purposes of any sale of consolidated shares pursuant to Article 49 1, the Board
may authorise some person to execute an instrument of transfer of the shares to, or n
accordance with, the directions of the purchaser, and the transferee shall not be bound
to see to the application of the purchase money, nor shall his title to the shares be
affected by any wregularity m or invahdity of the proceedings in reference to the sale

50 REDUCTION OF CAPITAL

Subject to the provisions of the Act and to any rights for the time being attached to
any shares, the Company may by special resolution reduce 1ts share capital or any
capital redemption reserve or share premium account in any manner

51 PURCHASE OF OWN SHARES

Subject to the provisions of the Act and to any nights for the ime being attached to
any shares, the Company may purchase any of 1ts own shares of any class (including
any redeemable shares) Any share to be so purchased may be selected in any manner
whatsoever, provided that if at any relevant date proposed for approval of the
proposed purchase there shall be 1n 1ssue any shares of a class entithng the holders to
convert into equity share capital of the Company, then no such purchase shall take
place unless 1t has been sanctioned by an extraordinary resolution passed at a separate
general meeting (or meetings 1f there 1s more than one class) of the holders of such
class of convertible shares

VARIATION OF CLASS RIGHTS
52 SANCTION OF VARIATION

Any of the nghts for the time being attached to any share or class of shares in the
Company (and notwithstanding that the Company may be or may be about to be n
hiquidation) may be modified, varied or abrogated in such manner (1f any) as may be
provided by such rights or, in the absence of any such provision, either with the
consent 1n writing of the holders of not less than three quarters 1n normnal value of the
1ssued shares of the class or with the sanction of an extraordinary resolution passed at
a separate gencral meeting of the holders of shares of the class duly convened and held
as heremafter provided (but not otherwise) The foregomng provisions of this Article 52
shall apply also to the modification, vanation or abrogation of the special rights
attached to some only of the shares of any class as 1f each group of shares of the class
differently treated formed a separate class the separate rights of which are to be
modified, vaned or abrogated

53 CLASS MEETINGS

All the provisions in these Articles as to general meetings shall mutaus mutandis
apply to every meeting of the holders of any class of shares The quorum at every
such meeting shall be 2 persons holding or representing by proxy at least one-third of
the nominal amount paid up on the 1ssued shares of the class Every holder of shares
of the class, present mn person or by proxy, may demand a poll Each such holder shall
on the poll be entitled to one vote for every share of the class held by him If at any
adjourned meeting of such holders such quorum as aforesaid is not present, one person
holding shares of the class who 1s present 1n person or by proxy shall be a quorum
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DEEMED VARIATION

Subject to the terms on which any shares may be 1ssued, the nghts or pnvileges
attached to any class of shares shall be deemed to be vaned or abrogated by the
reduction of the capital paid up on such shares or by the allotment of further shares
ranking 1n prionty thereto in any respect, but shall not be deemed to be varied or
abrogated by the creation or 1ssue of any new shares ranking par: passu n all respects
(save as to the date from which such new shares shall rank for dividend) with or
subsequent to those already 1ssued or by the purchase or redemption by the Company
of 1ts own shares 1n accordance with the provisions of the Act and these Articles

GENERAL MEETINGS
ANNUAL GENERAL MEETINGS

Subject to the provisions of the Act, annual general meetings shall be held at such time
and place as the Board may determine

EXTRAORDINARY GENERAL MEETINGS

All general meetings, other than annual general meetings, shall be called extraordinary
general meetings

CONVENING OF EXTRAORDINARY GENERAL MEETING

The Board may convene an extraordinary general meeting whenever 1t thinks fit An
extraordimary general meeting shall also be convened on such requisition, or in default
may be convened by such requsitionists, as provided by section 368 of the Act At
any meeting convened on such requisition or by such requisitionists no business shall
be transacted except that stated by the requisition or proposed by the Board If there
are not within the Umted Kingdom sufficient members of the Board to ¢onvene a
general meeting, any Director, or any member of the Company, may call a general
meeting

NOTICE OF GENERAL MEETING

An annual general meeting and an extraordinary general meeting convened for the
passing of a special resolution shall be convened by not less than 21 clear days' notice
i wniting  All other extraordinary general meetings shall be convened by not less
than 14 clear days' notice 1n wnting

Subject to the provisions of the Act, and notwithstanding that 1t 15 convened by shorter
notice than that specified 1n this Article 38, a general meeting shall be deemed to have
been duly convened 1f 1t 1s so agreed -

5821 n the case of an annual general meeting, by all the members entitled to
attend and vote at the meeting, and

5822 1n the case of any other meeting, by a majonty in number of the members
having a right to attend and vote at the meeting, being a majonty together
holding not less than 95 per cent 1n nominal value of the shares giving that
right
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The notice shall specify -

5831 whether the meeting 18 an annual general meeting or an extraordinary
general meeting,

5832 the place, the day and the time of the meeting,
58 33 1n the case of special business, the general nature of that business,

5834 1if the meeting 15 convened to consider a special or extraordinary resolution,
the intention to propose the resolution as such and

5835 with reasonable prominence, that a member entitled to attend and vote 1s
entitled to appoint one or more proxies to attend and, on a poll, vote mstead
of him and that a proxy need not also be a member

The notice shall be given to the members (other than any who, under the provisions of
these Articles or of any restrictions imposed on any other shares, are not entitled to
receive notice from the Company), to the Directors and to the Auditors

OMISSION TO SEND NOTICE

The accidental omission to send a notice of meeting or, 1n cases where 1t 1s intended
that 1t be sent out with the notice, an instrument of proxy to, or the non-receipt of
erther by, any person entitled to receive the same shall not invalidate the proceedings
at that meeting

SPECIAL BUSINESS

All business that 1s transacted at a general meeting shall be deemed special, except the
following transactions at an annual general meeting -

the receipt and consideration of the accounts and balance sheet, the reports of the

Directors and the Auditors and any other documents required to be annexed to the

balance sheet,

the declaration of dividends,

the election or re-election of Directors,

the fixing of Directors' fees pursuant to Article 109, and

the re-appointment of the Auditors retiring (unless they were last appoimnted otherwise

than by the Company 1n general meeting) and the fixing of the remuneration of the

Audztors or the determiation of the manner in which such remuneration 1s to be fixed
PROCEEDINGS AT GENERAL MEETING

QUORUM

No business shall be transacted at any general meeting unless a quorum 1s present

when the meeting proceeds to business Two persons entitled to attend and to vote on

the business to be transacted, each being a member or a proxy for a member or a duly
authorised representative or a corporation which 1s a member, shall be a quorum
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IF QUORUM IS NOT PRESENT

If within 10 minutes (or such longer interval as the Chairman 1n his absolute discretion
thinks fit) from the time appomted for the holding of a general meeting a quorum 1s
not present, or if during a meeting such a quorum ceases to be present, the meeting
shall stand adjourned to the same day in the next week at the same time and place, or
to such other day and at such time and place as the Chairman (or, 1in default, the
Board) may determine If at such adjourned meeting a quorum 1s not present within
10 minutes from the time appointed for holding the meeting, one person entitled to
vote on the business to be transacted, being a member or a proxy of a member or a
duly authorised representative of a corporation which 18 a member, shall be a quorum

CHAIRMAN

The Chairman (if any) of the Board shall preside at every general meeting of the
Company If there 1s no such Chairman or if at any meeting he shall not be present
within 10 minutes after the time appomted for holding the meeting, or shall be
unwilling to act as Chairman, the Deputy Chairman (if any) of the Board shall 1f
present and willing to act preside at such meeting If no Chairman or Deputy
Chairman shall be so present and wialling to act, the Directors present shall choose one
of thewr number to act or, 1f there is only one Director present he shall be Chairman 1f
willing to act If there 1s no Director present and willing to act the members present
and entitled to vote shall chose one of theirr number to be Chairman of the meeting

DIRECTOR MAY ATTEND AND SPEAK

A Director shall, notwithstanding that he 1s not a member, be entitled to attend and
speak at any general meeting and at any separate meeting of the holders of any class of
shares of the Company

POWER TO ADJOURN

The Chairman may, with the consent of the meeting at which a quorum 1s present, and
shall, 1f so directed by the meeting, adjourn any meeting from time to time (or
indefimitely) and from place to place as the meeting shall determine However,
without prejudice to any other power which he may have under these Articles or at
common law, the Chairman may, without the need for the consent of the meeting,
interrupt or adjourn any meeting from time to time and from place to place or for an
indefinite period 1f he 15 of the opinion that 1t has become necessary to do so in order
to secure the proper and orderly conduct of the meeting, to give all persons entitled to
do s0 a reasonable opportunity of speaking and voting at the meeting or to ensure that
the business of the meeting 15 properly disposed of

NOTICE OF ADJOURNED MEETING

Where a meeting 1s adjourned indefinitely, the Board shall fix the time and place for
the adjourned meeting Whenever a meeting 1s adjourned for 14 days or more or
indefimtely, 7 clear days' notice at the least, specifying the place, the day and tme of
the adjourned meeting and the general nature of the business to be transacted, shall be
given in the same manner as in the case of an oniginal meeting  Save as aforesaid, no
member shall be entitled to any notice of an adjournment or of the business to be
transacted at any adjourned meeting
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BUSINESS OF ADJOURNED MEETING

No business shall be transacted at any adjourned meeting other than the business
which might properly have been transacted at the meeting from which the
adjournment took place

ACCOMMODATION OF MEMBERS AT MEETING

The Board may, for the purpose of controlling the level of attendance at any place
specified for the holding of a general meeting, from time to fime make such
arrangements (whether involving the issue of tickets, on a basis intended to afford to
all members otherwise entitled to attend such meeting an equal opportunity of bemng
admitted to the meeting, or the imposition of some random means of selection, or
otherwise, as the Board shall in 1ts absolute discretion consider to be appropriate) and
may from time to time vary any such arrangements or make new arrangements 1n
place therefor The entitlement of any member or proxy to attend a general meeting at
such place shall be subject to any such arrangements as may be for the time being 1n
force and by the nouce of t meeting stated to apply to that meeting In the case of any
general meetig to which such arrangements apply the Board shall, and in the case of
any other general meeting the Board may, when specifying the place of the general
meeting -

direct that the meeting shall be held at a place specified in the notice at which the
Chairman of the meeting shall preside ("the Principal Place™), and

make arrangements for simultaneous attendance and participation at other places by
members otherwise entitled to attend the general meeting but excluded therefrom
under the provisions of this Article 68 or who wish to attend at any of such other
places, provided that persons attending at the Principal Place and at any of such other
places shail be able to see and hear and be seen and heard by persons attending at the
Principal Place and at such other places

Such arrangements for simultaneous attendance may include arrangements for
controlling the level of attendance 1n any manner aforesaid at any of such other places,
provided that they shall operate so that any such excluded members as aforesaid are
able to attend at one of such other places For the purposes of all other provisions of
these Articles any such meeting shall be treated as being held and taking place at the
Principal Place

METHOD OF VOTING

At any general meeting a resolution put to a vote of the meeting shall be decided on a
show of hands, unless (before or on the declaration of the result of the show of hands)
a poll 1s duly demanded Subject to the provisions of the Act, a poll may be demanded
by -

the Chairman of the meeting, or

by at least 5 members present 1n person or by proxy and entitled to vote at the
meeting, or

a member or members present mn person or by proxy representing not less than

one-tenth of the total voting rights of all the members having the nght to vote at the
meeting, or
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a member or members present n person or by proxy holding shares confernng a right
{o vote at the meeting, bemng shares on which an aggregate sum has been pad up equal
to not less than one-tenth of the total sum paid up on all shares conferring that nght

CHAIRMAN'S DECLARATION CONCLUSIVE ON SHOW OF HANDS

Unless a poll 1s duly demanded and the demand 1s not withdrawn, a declaration by the
Chairman of the meeting that a resolution has on a show of hands been carried or
camed unanimously or by a particular majority, or lost, or not carried by a particular
majonty, and an entry to that effect in the book contaiming the minutes of proceedings
of the Company, shall be conclusive evidence thereof, without proof of the number of
proportion of the votes recorded mn favour of or agamst such resolution

OBJECTION TO ERROR IN VOTING

No objection shall be raised to the qualification of any voter or to the counting of, or
the failure to count, any vote, except at the meeting or adjourned meeting 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 1f the Chairman
decides that the same 1s of sufficient magmtude to vitiate the resolution or may
otherwise have affected the decision of the meeting The decision of the Chairman on
such matters shall be final and conclusive

AMENDMENT TO RESOLUTIONS

If an amendment shall be proposed to any resolution under consideration but shall n
good faith be ruled out of order by the Chairman of the meeting, any error in such
ruling shall not invalidate the proceedings on the substantive resolution In the case of
a resolution duly proposed as a spectal or extraordmary resolution, no amendment
thereto (other than a mere clerical amendment to correct a patent error) may in any
event be considered or voted on

PROCEDURE ON A POLL

Any poll duly demanded on the election of a Charrman of a meeting or on any
question of adjournment shall be taken forthwith A poll duly demanded on any other
matter shall be taken in such manner (including the use of ballot or voting papers or
tickets) and at such time and place, not being more than 30 days from the date of the
meeting or adjourned meeting at which the poll was demanded, as the Chairman shall
direct No notice need be given of a poll not taken immediately 1if the time and place
at which 1t 18 to be taken are announced at the meeting at which 1t 1s demanded In any
other case at least 7 clear days' notice shall be given specitfymng the time and place at
which the poll 1s to be taken The result of the poll shall be deemed to be taken The
result of the poll shall be deeded to be the resolution of the meeting at which the poll
was demanded

The demand for a poll (other than on the election of a Chairman or a resolution for
adjourning the meeting) shall not prevent the continuance of the meeting for the
transaction of any busmess other than the question on which the poll has been
demanded If a poll 18 demanded before the declaration of the result on a show of
hands and the demand 1s duly withdrawn the meeting shall continue as 1if the demand
had not been made

The demand for a poll may, before the poll 1s taken, be withdrawn, but only with the
consent of the Chairman A demand so withdrawn shall validate the result of a show
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of hands declared before the demand was made (and 1n the case of a poll demanded
but duly withdrawn before the declaration of the result of a show of hands the meeting
shall continue as 1f the demand had not been made)

On a poll votes may be given in person or by proxy A member entitled to more than
one vote need not, 1f he votes, use all lus votes or cast all the votes he used in the same
way

VOTES OF MEMBERS

Subject to the provisions of the Act, to any special terms as to voting on which any
shares may have been 1ssued or may for the time bemng be held and to any suspension
or abrogation of voting nghts pursuant to these Articles, at any general meeting every
member who 1s present in person shall on a show of hands have one vote and every
member present m person shall on a show have one vote and every member present 1n
person or by proxy shall on a poll have one vote for each share of the Company of
which he 15 the holder

The holders of the Convertible Preference Shares shall not have any nght to vote
unless -

7421 the preferential dividend or any part thereof payable on the Converttble
Preference Shares 15 more than 3 months n arrear at the date of a general
meeting, or

7422  any resolution or question relating to the winding up or reconstruction of the
Company or a reduction of the capital of the Company 15 to be proposed or
discussed at a general meeting

If 2 or more persons are joint holders of a share, then m voting on any question the
vote of the semor who tenders a vote, whether 1n person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders For this purpose seniority shall
be determined by the order in which the names of the holders stand 1n the Register

Where in England or elsewhere a receiver or other person {(by whatever name called)
has been appointed by any court claiming jurisdiction in that behalf to exercise powers
with respect to the property or affairs of any member on the ground (however
formulated) of mental disorder, the Board may n 1ts absolute discretion, on or subject
to production of such evidence of the appointment as the Board may require, permt
such receiver or other person to vote mn person or, on a poll, by proxy on behalf of
such member at any general meeting Evidence to the satisfaction of the Board of the
authority of the person claiming to exercise the right to vote shall be deposited at the
Office, or at such other place as 1s specified 1n accordance with these Articles for the
deposit of instruments of proxy, not less than 48 hours before the time appointed for
holding the meeting or adjourned meeting at which the right to vote 1s to be exercised,
and 1n default the nght to vote shall be exercisable

CASTING VOTE

In the case of an equahty of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place or at which the poll
was demanded shall be entitled to a second or casting vote i addition to any other
vote he may have
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RESTRICTION ON VOTING RIGHTS FOR UNPAID CALLS ETC

No member shall, unless the Board otherwise determines, be entitled to vote a general
meeting or at any separate meeting of the holders of any class of shares, either mn
person or by proxy, in respect of any share held by him or to exercise any right as a
member unless all calls or other sums presently payable by him 1n respect of that share
in the Company have been paid

VOTING BY PROXY

Any person (whether a member of the Company or not) may be appointed to act as a
proxy Deposit of an mstrument of proxy shall not preclude a member from attending
and voting 1n person at the meeting 1n respect of which the proxy 1s appointed or any
adjournment thereof

FORM OF PROXY
An nstrument appomnting a proxy shall -

be in writing 1n any common form or m such other form as the Board may approve,
under the hand of the appointor or his attorney duly authorised n writing or, 1f the
appointer 1s a corporation, under 1ts common seal or under the hand of some officer or
attorney duly authorised in that behalf,

be deemed (subject to any contrary direction contained 1n the same) to confer authority
to demand or join 1n demanding a poll and to vote on any resolution or amendment of
a resolution put to the meeting for which 1t 1s given, as the proxy thinks fit, but shall
not confer any further right to speak at the meeting, except with the permussion of the
Chairman (or as otherwise determined by the Board where the relevant shares are held
by a Depositary, and

unless the contrary 1s stated theremn, be valid as well for any adjournment of the
meeting as for the meeting to which 1t relates

DEPOSIT OF PROXY

The nstrument appomnting a proxy and the power of attorney or other authonity (af
any) under which 1t 1s signed, or a copy of such authority certified notanally or 1n
some other way approved by the Board may -

be deposited at the Office or at such other place within the United Kingdom as 1s
specified in the notice convening the meeting or mn any instrument of proxy sent out
by the Company 1n relation to the meeting not less than 48 hours before the time of the
holding of the meeting or adjourned meeting at which the person named in the
mstrument proposes to vote, or

1n the case of a poll taken more than 48 hours after 1t 1s demanded, be deposited as
aforesaid after the poll has been demanded and not less than 24 hours before the time
appomnted for the taking of the poll, or

where the poll 1s not taken forthwith but 1s taken not more than 48 hours after it was
demanded, be delivered at the meeting at which the poll was demanded to the
Chairman of the meeting or to any Director,

and an nstrument or proxy not deposited or delivered in a manner so permitted shall
be mnvalhld No instrument appointing a proxy shall be vahd after the expiry of
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12 months from the date named n 1t as the date of its execution, except at an
adjourned meeting or on a poll demanded at a meeting or an adjourned meeting 1n
cases where the meeting was originally held within 12 months of such date

MORE THAN ONE PROXY MAY BE APPOINTED

A member may appomt more than one proxy to attend on the same occasion When 2
or more vahd but differing instruments of proxy are delivered 1n respect of the same
share for use at the same meeting and 1n respect of the same matter, the one which 1s
last vahidly dehivered (regardless of 1ts date or of the date of 1its execution) shall be
treated as replacing and revoking the other or others as regards that share If the
Company 1s unable to determine which mstrument was last validly delivered, none of
them shall be treated as valid 1n respect of that share

BOARD MAY SUPPLY PROXY CARDS

The Board may at the expense of the Company send, by post or otherwise, instruments
of proxy (reply-paid or otherwise) to members for use at any general meeting or at any
separate meeting of the holders of any class of shares, either m blank or nomnating
the alternative any one or more of the Directors or any other persons If for the
purpose of any meeting mvitations to appoint as proxy a person or one or a number of
persons specified 1n the vitations are 1ssued at the expense of the Company, such
invitations shall, subject to Article 59, be 1ssued to all (and not some only) of the
members entitled to be sent a notice of the meeting and to vote thereat by proxy

REVOCATION OF PROXY

A vote given or poll demanded 1n accordance with the terms of an instrument of proxy
shall be valid notwithstanding the death or mental disorder of the principal or the
revocation of the instrument of proxy or of the authonity under which the istrument of
proxy was executed or the transfer of the share in respect of which the instrument of
proxy 15 given, unless notice 1n writing of such death, mental disorder, revocation or
transfer shall have been received by the Company at the Office, or at such other place
as has been appointed for the deposit of instruments of proxy, at least 48 hours before
the commencement of the meeting or adjourned meeting or the taking of the poll at
which the mstrument of proxy 1s used

CORPORATE REPRESENTATION

A corporation {whether or not a company within the meaning of the Act) which 1s a
member may, by resolution of its directors or other goverming body, authorise such
person (or if, but only if, such corporation 1s a Depositary voting m 1ts capacity as
such, persons) as 1t thinks fit to act as its representative (or, as the case may be,
representatives) at any meeting of the Company or at any separate meeting of the
holders of any class of shares Any person so authorised shall be entitled to exercise
the same powers on behalf of the corporation (in respect of that part of the
corporation's holdings to which the authonty relates) as the corporation could exercise
if 1t were an individual member The corporation shall for the purposes of these
Articles be deemed to be present in person at any such meeting 1if a person so
authonised 1s present at 1t, and all references to attendance and voung in person shali
be construed accordingly A Director, the Secretary or some person authorised for the
purpose by the Secretary may require the representative to produce a certified copy of
the resolution so authorising him before permitting him to exercise his powers
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FAILURE TO DISCLOSE INTEREST IN SHARES

If a member, or any other person appearing to be interested in shares held by that
member, has been 1ssued with a notice pursuant to section 212 of the Act and has
falled in relation to any shares (the "default shares”) to give the Company the
information thereby required within the prescribed period from the date of the notice,
the following sanctions shall apply unless the Board otherwise determines -

84 11 the member shall not be entitled in respect of the default shares to be present
or to vote (either in person or by representative or proxy) at any general
meeting or at any separate meeting of the holders of any class of shares or on
any poll or to exercise any other nght conferred by membership 1n relation to
any such meeting or poll, and

8412  where the default shares represent at least 0 25 per cent  Of their class -

84121 any dividend or other money payable m respect of the share
shall be withheld by the Company, which shall not have any
obligation to pay interest on 1t, and the member shall not be
entitled to elect, pursuant to Article 156, to receive shares
instead of that dividend, provided that any dividend or other
money payable 1n respect of share which has been withheld
shall be paid as soon as practicable after the sanctions under this
Article 84 1 2 1 cease to apply 1n accordance with Article 84 2,
and

84122 no transfer, other than an expected transfer, of any shares held
by the member shall be registered unless -

841221 the member 1s not mmself in default as regards
supplying the information required, and

841222 the member proves to the satisfaction of the Board
that no person in default as regards supplying such
information 18 interested 1n any of the shares the
subject of the transfer

Where the sanctions under Article 84 1 apply in relation to any shares, they shall cease
to have effect -

8421 1f the shares are transferred by means of excepted transfer, or

8422 atthe end of the period of 1 week {or such shorter period as the Board may
deternmne) following receipt by the Company of the information required by
the notice mentioned in that paragraph and the Board being fully satisfied
that such information 1s full and complete

Where, on the basis of information obtamned from a member n respect of any share
held by him, the Company issues a notice pursuant to section 212 of the Act to any
other person, 1t shall at the same tme send a copy of the notice to the member, but the
accidental omission to do so, or the non-receipt by the member of the copy, shall not
mvahidate or otherwise affect the application of Article 84 1

Where default shares in which a person appears to be interested are held by a
Depositary, the provisions of this Article 84 shall be treated as applying only to those
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shares held by the Depositary in which such person appears to be interested and not
(insofar as such person's apparent interest 1s concerned) to any other shares held by the
Depositary

Where a member on which a notice under section 212 of the Act 1s served 1s a
Depositary acting 1n 1ts capacity as such, the obligations of the Depositary as a
member of the Company shall be limited to disclosing to the Company such
information relating to any person appearing to be interested in the shares held by 1t as
has been recorded by 1t pursuant to the arrangements entered into by the company or
approved by the Directors pursuant to which 1t was appointed as a Depositary

For the purposes of this Article 84 -

8461 a person, other than the member holding a share, shall be treated as
appearing to be interested in that share 1f the member has informed the
Company that the person 18, or may be, so interested, or if the Company that
the person 1s, or may be, so interested, or 1f the Company (after taking
account of any information obtamed from the member, pursuant to a notice
under section 212 of the Act, from anyone else) knows or has reasonable
cause to believe that the person 1s, or may be, so interested,

8462 "mterested" shall be construed as 1t 18 for the purpose of section 212 of the
Act,

8463 reference to a person having failed to give the Company the information
required by a notice, or being in default as regards supplying such
information, includes reference -

84631 to hus having failed or refused to give all or any part of it,

84632 to his having given information which he knows to be false in a
material particular or having recklessly given information
which 1s false 1n a matenal particular,

84633 the "prescribed period” means -

846331 1n acase where the default shares represent at least
0 25 per cent of their class, 14 days, and

84 6332 1nany other case, 28 days,
8464 an "excepted transfer” means, 1n relation to any shares held by a member -

84641 a transfer by way of or pursuant to acceptance of a take-over
offer for the Company (within the meaming of section 14 of the
Company Securities (Insider Dealing) Act 1985), or

84642 a transfer in consequence of a sale made through a recognised
investment exchange (as defined in the Financial Services
Act 1986) or any other stock exchange outside the Umted
Kingdom on which the Company's share are normatly traded, or

84643 a transfer which 1s shown to the satisfaction of the Board to be

made m consequence of a sale of the whole of the beneficial
interest 1n the shares to a person who 1s unconnected with the
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member and with any other person appearing to be interested 1in
the shares

Nothing contained m this Article 84 shall be taken to limmt the powers of the Company
under section 216 of the Act

UNTRACED MEMBERS
POWER OF SALE

The Company shall be entitled to sell at the best price reasonably obtainable any share
of a member, or any share to which a person 1s entitled by transmussion, 1f and
provided that -

8511 duning the period of 12 years prior to the date of the publication of the
advertisements referred to in earlier or earliest thereof) no cheque, order or
warrant 1n respect of such share sent by the Company through the post in a
pre-paid envelope addressed to the member or to the person enuitled by
transmission to the share, at this address on the Register or other last known
address given by the member or person to which cheques, orders or warrants
in respect of such share are to be sent has been cashed and the Company has
received no communication in respect of such share from such member or
person, provided that during such period of 12 years the Company has paid
at lest 3 cash dividends (whether interim or final) and no such dividend has
been claimed by the person entitled to 1it,

8512 onexpiry of the said period of 12 years the Company has given notice of 1ts
intention to sell such share by advertisements n a national daily newspaper
published in the United Kingdom and 1n a local newspaper circulating 1n the
district of the address on the Register of, or other last known address given
by, such member or person entitled to transmission,

8513 the said advertisements, 1f not published on the same day, shall have been
published within 30 days of each other,

8514  during the further period of 3 months following the date of publication of the
said advertisements (or, 1f published on different dates, the later or latest
thereof) and prior to the exercise of the power of sale the Company has not
received any communication in respect of such share from the member or
person entitled by transimission, and

8515 the Company has given notice to The Stock Exchange of its intention to
make such sale, 1f shares of the class concerned are histed or dealt 1n on that
exchange

To give effect to any sale of shares pursuant to this Article 85 the Board may authorise
some person to transfer the share 1n question and may enter the name of the transferee
n respect of the transferred shares in the Register notwithstanding the absence of any
share certificate being lodged in respect thereof and may 1ssue a new certificate to the
transferee  An instrument of transfer executed by that person shall be as effective as 1f
it had been executed by the holder of, or the person entitled by transmssion to, the
shares The Purchaser shall not be bound to see to the application of the purchase
moneys nor shall his utle to the shares be affected by any irregulanty m the
proceedings relating to the sale
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853 If during the period of 12 years referred to 1n Article 85 1, or during any period ending
on the date when all the requirements or Articles 85 1 1, to 85 1 4 have been satisfied,
any additional shares have been 1ssued n respect of those held at the beginning of, or
previously so 1ssued during any such pertod and all the requirements of Articles 851 2
to 85 1 4 have been satisfied in regard to such additional shares, the Company shall
also be entitled to sell the additional shares

86 APPLICATION OF PROCEEDS OF SALE

The Company shall account to the member or other person entitled to such share for
the net proceeds of such sale by carrying all moneys n respect thereof to a separate
account The Company shall be deemed to be a debtor to, and not a trustee for, such
member or other person in respect of such moneys Moneys carned to such separate
account may either be employed 1n the business of the Company or invested 1n such
investments as the Board may from time to time think fit No interest shall be payable
to such member or other person in respect of such moneys and the Company shall not
be required to account for any money earned on them

PRESIDENT
g7 APPOINTMENT OF PRESIDENT

The Board may appoint any person who 1s or has been a Director and who 1n the
option of the Board has rendered outstanding services to the Company to be President
and may determine the period for which he 1s to hold office Any such appointment
may be made on such terms as to remuneration and otherwise as the Board may think
fit and may be terminated by the Board

88 DUTIES OF PRESIDENT

it shall be the duty of the President to advise the Board on such matters as he or it may
deem to be of interest to the Company The President shall not by virtue of his office
as such have any powers or duties 1n relation to the management of the business of the
Company and shall not by virtue of his office as such be a Director

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
89 NUMBER OF DIRECTORS

891 Unless and until otherwise determuned by the Company by ordinary resolution, the
number of Directors {other than any alternate Directors) shall be not less than 4 but be
subject to a maximum

892 The Company may by ordinary resolution from time to time vary the mimimum
number and/or fix and from time to time vary a maximum number of Directors

90 POWER OF COMPANY TO APPOINT DIRECTORS

Subject to the provisions of these Articles, the Company may by ordinary resolution
appoint a person who 1s willing to act to be a Director, either to fill a vacancy or as an
addition to the existing Board, but the total number of Directors shall not exceed any
maximum number fixed in accordance with these Articles
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POWER OF BOARD TO APPOINT DIRECTORS

Without prejudice to the power of the Company to appoint any person to be a Director
pursuant to these Articles, the Board shall have power at any time to appomnt any
person who 1s willing to act as a Director, either to fill a vacancy or as an addition to
the existing Board, but the total number of Directors shall not exceed any maximum
number fixed in accordance with these Articles Any Director so appointed shall retire
at the annual general meeting of the Company next following such appointment and
shall not be taken into account in determining the number of Directors who are to
retire by rotation at such meetings

APPOINTMENT OF EXECUTIVE DIRECTORS

Subject to the provisions of the Act, the Board may from time to time appoint one or
more of 1ts body to hold any employment or executive office (including that of
Managing Director) for such term (subject to the provisions of the Act) and subject to
such other conditions as the Board thinks fit The Board may revoke or terminate any
such appointment without prejudice to any claim for damages for breach of contract
between the Director and the Company

ELIGIBILITY OF NEW DIRECTORS

No person, other than a Director retiring (by rotation or otherwise), shall be appointed
or re-appomted a Director at any general mecting unless -

he 1s recommended by the Board, or

not less than 7 nor more than 35 clear days before the date appointed for the meeting,
notice duly executed by a member (other than the person to be proposed) qualfied to
vote at the meeting has been given to the Company of the intention to proposed that
person for appointment or re-appointment, stating the particutars which would, 1if he
were so appointed or re-appointed, be required to be included in the Company's
register of directors, together with notice executed by that person of his willingness to
be appointed or re-appointed, is lodged at the Office

SHARE QUALIFICATION
A director shall not be required to hold any shares of the Company
RESOLUTION FOR APPOINTMENT

A resolution for the appointment of 2 or more persons as Director by a single
resolution shall be void unless an ordinary resolution that 1t shall be so proposed has
first been agreed to by the meeting without any vote being given against it

RETIREMENT BY ROTATION

At each annual general meeting of the Company one-third of the Directors who are
subject to retirement by rotation or, 1f their number 1s not 3 or a multiple of 3, the
number nearest to but not exceeding one-third shall retire from office If there are
fewer than 3 Directors who are subject to retirement by rotation, one Director shall
retire from office
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DIRECTORS SUBJECT TO RETIREMENT BY ROTATION

Subject to the provisions of the Act and these Articles, the Directors to retire by
rotation at each annual general meeting shall include, so far as necessary to obtain the
number required, first, any Director who wishes to retire and not offer himself for
re-election and secondly, those Directors who have been longest n office since their
last appointment or re-appointment As between 2 or more Directors who have been
1n office an equal length of time, the Director to retire shall, in default of agreement
between them, be determined by lot The Directors to retire on each occasion (both as
to number and 1dentity) shall be determined by the composition of the Board at the
start of busimess on the date of the notice convening the annual general meeting
notwithstanding any change n the number or 1dentity of the Directors after that time
but before the close of the meeting

POSITION OF RETIRING DIRECTOR

A Director who retires at an annual general meeting (whether by rotation or otherwise)
may, 1f willing to act, be re-appoimnted If he 1s not re-appointed or deemed to have
been re-appointed, he shall retain office until the meeting appoints someone n his
place or, 1f 1t does not do so, until the end of the meeting

DEEMED RE-APPOINTMENT

At any general meeting at which a Director retires by rotation the Company may fill
the vacancy and, 1f 1t does not do so, the retiring Director shall, 1f willing, be deemed
to have been re-appointed unless 1t 1s expressly resolved not to fill the vacancy or a
resolution for the re-appointment of the Director 1s put to the meeting and lost

NO RETIREMENT ON ACCOUNT OF AGE

No person shall be or become ncapable of being appointed a Director by reason of his
having attained the age of 70 or any other age, nor shall any special notice be required
1n connection with the appointment or the approval of the appointment of such person
No Director shall vacate his office at any time by reason of the fact that he has attained
the age of 70 or any other age, and section 293 of the Act shall not apply to the
Company Where any general meeting of the Company 1s convened at which, to the
knowledge of the Board, a Director will be proposed for appointment who will at the
date of the meeting be 70 or more, the Board shall give notice of his age in the notice
convening the meeting or in any document accompanying the notice, but the
accidental omission to do so shall not invalidate any proceedings or any appointment
or re-appointment of that Director at that meeting

REMOVAL BY ORDINARY RESOLUTION

The Company may by ordinary resolution remove any Director before the expiration
of his peniod of office 1n accordance with the Act, but without prejudice to any claim
for damages which he may have for breach of any contract of service between him and
the Company, and may (subject to these Articles) by ordinary resolution appoint
another person who 1s willing to act to be a Director in his place  Any person so
appointed shall be treated, for the purposes of determining the time at which he or any
other Director 1s to retire, as 1f he had become a Director on the day on which the
person 11 whose place he 1s appointed was last appointed or re-appointed a Director
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VACATION OF OFFICE BY DIRECTOR

Without prejudice to the provisions for retirement (by rotation or otherwise) contained
in these Articles, the office of a Director shall be vacated 1f -

he resigns by notice 1n writing delivered to the Secretary at the Office or tendered at a
Board meeting,

he ceases to be a Director by virtue of any provision of the Act, 1s removed from
office pursuant to these Articles or becomes prohibited by law from being a Director,

he becomes bankrupt, has an intennm receiving order made against him, makes any
arrangement or compounds with his creditors generally or applies to the court for an
interim order under section 253 of the Insolvency Act 1984 in connection with a
voluntary arrangement under that Act,

an order 1s made by any court of competent jurisdiction on the ground (howsoever
formulated) of mental disorder for his detention or for the appointment of a guardian
or recelver or other person to exercise powers with respect to his affairs or he 1s
admtted to hospital in pursuance of an application for admission for treatment under
the Mental Health Act 1983 or, in Scotland, under the Mental Health (Scotland)
Act 1984 and the Board resolves that his office be vacated,

both he and his alternate Director appointed pursuant to the provisions of these
Articles (1f any) are absent, without the permission of the Board, from Board meetings
for 6 consecutive months and the Board resolves that hus office be vacated, or

he 15 required to resign by notice 1n writing addressed to him at his last known address
and signed by not less than three-quarters of his co-Directors (without prejudice to any
claim for damages which he may have for breach of any contract of service between
him and the Company)

RESOLUTION AS TO A YACANCY CONCLUSIVE

A resolution of the Board declaring a Director to have vacated office under the terms
of Article 102 shall be conclusive as to the fact and grounds of vacation stated 1n the
resclution

ALTERNATE DIRECTORS
APPOINTMENTS
Each Director (other than an alternate Director) may, by notice 1n writing delivered to
the Secretary at the Office, or in any other manner approved by the Board, appont any
other Director or any person approved for that purpose by the Board and walling to act,

to be his alternate

No appointment of an alternate Director shall be effective until his consent to act as a
Director 1n the form prescribed by the Act has been received at the Office

An alternate Director need not hold a share qualification and shall not be counted n
reckoning any maximum number of Directors allowed by these Articles
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PARTICIPATION IN BOARD MEETINGS

Every alternate Director shall (subject to his giving to the Company an address within
the United Kingdom at which notices may be served on him) be entitled to receive
notice of all meetings 1s a member and, mn the absence from such meetings of his
appointor, to attend and vote at such meetings and to exercise all the powers, rights,
duties and authonities of his appointor A Director acting as alternate Director shall
have a separate vote at Board meetings for each Director for whom he acts as alternate
Director, but he shall count as only one for the purpose of determuning whether a
quorum 1s present

ALTERNATE DIRECTORS RESPONSIBLE FOR OWN ACTS

Every person acting as an alternate Director shall be an officer of the Company, shall
alone be responsible to the Company for lis own acts and defaults and shall not be
deemed to be the agent of the Director appointing him

INTERESTS OF ALTERNATE DIRECTOR

An alternate Director shall be entitled to contract and be interested in and benefit from
contracts or arrangements with the Company and to be repaid expenses and to be
mdemmfied to the same extent mutatis mutandis as if he were a Director Subject to
this Article, the Company shall pay to an alternate Director such expenses as might
properly have been paid for him 1f he had been a Director

REVOCATION OF APPOINTMENT
An alternate Director shall cease to be an alternate Director -

if his appointer ceases for any reason to be a Director, provided that 1f any Director
retires but 1s re-appomnted or deemed to be re-appointed at the same meeting, any valid
appointment of an alternate Director which was in force immediately before his
retirement shall remain n fore, or

if any event happens in relation to him which, if he were a Director otherwise
appointed, would cause him to vacate office

DIRECTORS' REMUNERATION, EXPENSES AND PENSIONS
DIRECTORS' FEES

Unless otherwise deterrmined from time to time by the Company in general meetings,
the Directors shall be entitled to received by way of fees for their services as Directors
such sum as the Board may from time to time determine (not exceeding £250,000 per
annum) Such sum (unless otherwise directed by the resolution of the company by
which 1t 1s voted) shall be divided among the Directors in such proportions and 1n such
manner as the Board may determine or, in default of such determination, equally
(except that i such event any Director holding office for less than the whole of the
relevant period 1n respect of which the fees are paid shall only rank 1n such division in
proportion to the time during such period for which he holds office) Any fees
payable pursuant to this Article shall be distinct from any salary, remuneration or
other amounts payable to a Director pursuant to any other provisions of these Articles
and shall accrue from day to day
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EXPENSES

Each Director shall be entitled to be repatd all reasonable travelling, hotel and other
expenses properly mncurred by him n or about the performance of his duties as
Director, including any expenses incurred in attending meetings of the Board or any
committee of the Board or general meetings or separate meetings of the holders of any
class of shares or of debentures of the Company

ADDITIONAL REMUNERATION

If by arrangement with the Board any Director shall perform or render any special
duties or services outside his ordinary duties as a Director, he may be paid such
reasonable additional remuneration (whether by way of salary, commussion,
participation 1n profits or otherwise) as the Board may from time to time determine

REMUNERATION OF EXECUTIVE DIRECTORS

The salary or remuneration of any Director appointed to hold any employment or
executive office mn accordance with the provisions of these Articles may be either a
fixed sum of money, or may altogether or in part be governed by business done or
profits made or otherwise determined by the Board, and may be 1n addition to or 1n
lieu of any fee payable to hum for his services as Director pursuant to these Articles

PENSIONS

The Board may exercise all the powers of the Company to provide pensions or other
retirement or superannuation benefits and to provide death or disability benefits or
other allowances or gratuities (whether by msurance or otherwise) for any person who
1s or has at any time been a Director of the Company or any company which 15 a
subsidiary of the Company or alled to or associated with the Company or any such
subsidiary, and for any member of his family (including a spouse or former spouse)
and any person who 1s or was dependent on him For such purpose the Board may
establish, maintain, subscribe and contribute to any scheme, trust or fund and pay
premiums The Board may procure any of such matters to be done by the Company
either alone or 1n conjunction with any other person Any Director or former Director
shall be entitled to receive and retam for his own benefit any pension or other benefit
provided under this Article and shall not be obliged to account for 1t to the Company

POWERS AND DUTIES OF THE BOARD
POWER OF THE BOARD

Subject to the provisions of the Act, the memorandum of association of the Company
and these Articles and to any directions given by special resolution of the Company,
the busiess of the Company shall be managed by the Board, which may exercise all
the powers of the Company, whether relating to the management of the business or
not No alteration of the memorandum of association or of these Articles and no such
direction given by the Company shall invahidate any prior act of the Board which
would have been valid 1f such alteration had not been made or such direction had not
been give Provisions contained elsewhere 1n these Articles as to any specific power
of the Board shall not be deemed to limit the general powers given by this Article
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POWERS OF DIRECTORS BEING LESS THEN MINIMUM NUMBER

If the number of Directors 1s less than the mimimum for the time being prescnbed by
these Articles, the remainming Director or Directors shall act only for the purposes of
appomting an additional Director or Directors to make up such mimmimum or of
convening a general meeting of the Company for the purpose of making such
appontment  If there are no Director or Directors able or willing to act, any 2
members may summon a general meeting for the purpose of appointing Directors
Subject to the provisions of these Articles, any additional Director so appointed shall
hold office only until the dissolution of the annual general meeting of the Company
next following such appointment unless 1s re-elected during such meeting

POWERS OF EXECUTIVE DIRECTORS
The Board may from time to tume -

delegate or entrust to and confer on any Director holding executive office (including a
Managing Director) such of 1ts powers, authonties and discretions (with power to
sub-delegate) for such time, on such terms and subject to such conditions as 1t thinks
fit, and

revoke, withdraw, alter or vary all or any of such powers
DELEGATION TO COMMITTEES

The Board may delegate any of its powers, authonities and discretions (with power to
sub-delegate) for such ttme on such terms and subject to such conditions as 1t thinks fit
to any committee consisting of one or more Directors and (1f thought fit) one or more
other persons, provided that -

11711 amajonty of the members of a comrttee shall be Directors, and

11712 no resolution of a commuttee shall be effective unless a majonty of those
present when 1t 18 passed are Directors or alternate Directors

The Board may confer such powers either collaterally with, or to the exclusion of and
1n substitution for, all or any of the powers of the Board in that respect and may from
time to time revoke, withdraw, alter or vary any such powers and discharge any such
commuttee in whole or in part

Insofar as any power, authority or discretion 15 delegated in accordance with this
Article 117, any reference in these Articles to the exercise by the Board of such power,
authority or discretion shall be construed as 1f 1t were a reference to the exercise of
such power, authority or discretion by such commuttee

LOCAL MANAGEMENT

The Board may establish any local or divisional boards or agencies for managing any
of the affairs of the Company in any specified locality, either in the United Kingdom
or elsewhere, and may appoint any person to be a member of such local or divisional
board, or any managers or agents, and may fix their remuneration The Board may
delegate to any local or divisional board, manager or agent so appointed any of 1ts
powers, authonties and discretions (with power to sub-delegate) and may authonise the
members for the time being of any such local or divisional board, or any of them, to
fill any vacancies and to act notwithstanding vacancies, and any such appointment or
delegation may be made for such time, on such terms and subject to such conditions as
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the Board may think fit The Board may confer such powers either collaterally with,
or to the excluston of and in substitution for, all or any of the powers of the Board in
that respect and may from time to time revoke, withdraw, alter or vary all of any of
such powers Subject to any terms and conditions expressly imposed by the Board,
the proceedings of any local or divisional board or agency with 2 or more members
shall be governed by such of these Articles as regulate the proceedings of the Board,
so far as they are capable of applying

POWER OF ATTORNEY

The Board may by power of attorney or otherwise, appoint any person or persons to be
the agent of the Company and may delegate to any such person or persons any of its
powers, authorities and discretions {(with power to sub-delegate), in each case for such
purposes and for such time, on such terms (including as to remuneration) and subject
to such conditions as it thinks fit The Board may confer such powers either
collaterally with, or to the exclusion of and 1n substitution for, all or any of the powers
of the Board 1n that respect and may from time to time revoke, withdraw, alter or vary
any of such powers

ASSOCIATE DIRECTORS

The Board may appoint any person (not being a Director) to any office or employment
having a designation or title including the word "director” or attach to any existing
office or employment with the Company such designation or title and may terminate
any such appointment or the use of such designation or title The inclusion of the
word "director” 1n the designation or title of any such office or employment shall not
1imply that such person 1s, or 1s deemed to be, or 1s empowered 1n any respect to act as,
a Darector for any of the purposes of the Act or these Articles

EXERCISE OF VOTING POWER

The Board may exercise or cause to be exercised the voting power conferred by the
shares 1n any other company held or owned by the Company, or any power of
appomntment to be exercised by the Company, in such manner m all respects as 1t
thinks fit (including the exercise of the voting power or power of appointment 1n
favour of the appointment of any Director as a director or other officer or employee of
such company or 1n favour of the payment of remuneration to the directors, officers or
employees of such company)

PROVISION FOR EMPLOYEES

The Board may exercise any power conferred on the Company by the Act to make
provision for the benefit of persons employed or formerly employed by the Company
of any of its subsidiaries 1n connection with the cessation or the transfer to any person
of the whole or part of the undertaking of the Company or that subsidiary

OVERSEAS REGISTERS
Subject to the provisions of the Act, the Board may exercise the powers conferred on

the Company with regard to the keeping of an overseas branch register and may make
and vary such regulations as 1t thinks fit respecting the keeping of any such register
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BORROWING POWERS

The Board may exercise all the powers of the Company to borrow money and to
mortgage or charge all or any part of the undertaking, property and assets (present or
future) and uncalled capital of the Company and, subject to the provisions of the Act,
to 1ssue debentures and other securiiies, whether outright or as collateral secunty for
any debt, habilities or obligation of the Company or of any third party

PROCEEDINGS OF DIRECTORS AND COMMITTEES
BOARD MEETINGS

Subject to the provisions of these Articles, the Board may meet for the despatch of
business, adjourn and otherwise regulate 1ts proceedings as 1t thinks fit

NOTICE OF BOARD MEETINGS

One Director may, and the Secretary at the request of a Director shall, summon a
Board meeting at any time A Director may waive the requirement that notice be
given to him of any Board meeting, either prospectively or retrospectively

QUORUM

The quorum necessary for the transaction of business may be determined by the Board
and until otherwise deterrmined shall be 2 persons, each being a Director or an
alternate Director A duly convened meeting of the Board at which a quorum 1s
present shall be competent to exercise all or any of the authonties, powers, and
discretions for the time being vested m or exercisable by the Board

CHAIRMAN OF BOARD

The Board may appoint one or more of its body Chairman or Joint Chairman and one
or more of 1ts body Deputy Chairman of its meetings and may determine the period
for which he 1s or they are to hold office and may at any time remove him or them
from office If no such Chawman or Deputy Chairman 1s appointed, or 1f at any
meeting neither a Chairman nor a Deputy Chairman 1s present within 5 minutes of the
time appointed for holding the same, the Directors present shall choose one of their
number to be Chairman of such meeting In the event of 2 or more Joint Chairman or,
in the absence of a Chairman, 2 or more Deputy Chairman being present, the Jont
Chairman or Deputy Chairman to act as Chairman of the meeting shall be decided by
those Directors present Any Chairman or Deputy Chairman may also hold executive
office under the Company

VOTING

Questions ansing at any meeting shall be determined by a majonty of votes In the
case of an equahty of votes the Chawrman shall have a second or casting vote

PARTICIPATION BY TELEPHONE

Any Director or his alternate may vahdly participate 1n a meeting of the Board or a
commuttee of the Board through the medium of conference telephone or similar form
of communication equipment, provided that all persons participating in the meeting
are able to hear and speak to each other throughout such meeting A person so
partictpating shall be deemed to be present in person at the meeting and shall
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accordingly be counted in a quorum and be entitled to vote Such a meeting shall be
deemed to take place where the largest group of those participating 1s assembled in the
United Kingdom or, 1f there 1s no group which 1s larger than any other group m the
United Kingdom, at the Office of such other place in the Umited Kingdom that those
participating so decided, or if there 1s no one participating 1in the United Kingdom
where the Chairman of the meeting then is

RESOLUTION IN WRITING

A resolution in wnting executed by all the Directors for the time being entitled to
receive notice of a Board meeting and not bemng less than a quorum, or by all the
members of a commuttee of the Board, shall be as valid and effective for all purposes
as a resolution duly passed at a meeting of the Board or commuttee (as the case may
be) Such a resolution -

may consist of several documents 1n the same form each executed by one or more of
the Directors or members of the relevant commuttee, including by means of facsimile
transmission,

need not be signed by an alternate Director 1if 1t 1s signed by the Director who
appointed him, and

if signed by an alternate Director, need not also be signed by his appointer
PROCEEDINGS OF COMMITTEES

All commuttees of the Board shall, in the exercise of the powers delegated to them and
in the transaction of business, conform to any mode of proceedings and regulations
which the Board may prescribe and subject thereto shall be governed by such of these
Articles as regulate the proceedings of the Board as are capable of applying

MINUTES OF PROCEEDINGS
The Board shall cause minutes to be made 1n books kept for the purpose of recording -

all appointments of officers and commuittees made by the Board and of any such
officer's salary or remuneration, and

the names of Directors present at every meeting of the Board, commuttee of the Board,
the Company or the holders of any class of shares or debentures of the Company, and
all orders, resolutions and proceedings of such meetings,

Any such munutes, 1f purporting to be signed by the Chairman of the meeting at which
the proceedings were held or by the Chairman of the next succeeding meeting or the
Secretary, shall be receivable as prima facie evidence of the matters stated in such
minutes without any further proof

VALIDITY OF PROCEEDINGS

All acts done by a meeting of the Board, or of a commuttee of the Board, or by any
person acting as a Director, alternate Director or member of a commuitee shall,
notwithstanding that 1t 1s afterwards discovered that there was some defect in the
appointment of any person or persons acting as aforesaid, or that they or any of them
were or was disqualified from holding office or not entitled to vote, or had in any way
vacated their or his office, be as vahd as if every such person had been duly appomnted,
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and was duly qualified and had continued to be a Director, alternate Director or
member

DIRECTORS' INTERESTS
DIRECTOR MAY HAVE INTERESTS

Subject to the provisions of the Act and provided that Article 136 1s complied with, a
Director, notwithstanding his office -

may enter mto or otherwise be interested in any contract, arrangement, transaction or
proposal with the Company or in which the Company 1s otherwise interested, either in
regard to his tenure of any office or place of profit or as vendor, purchaser or
otherwise,

may hold any other office or place of profit under the Company (except that of
Auditor or auditor of a subsidiary of the Company) in conjunction with the office of
Director and may act by himself or through his firm in a professional capacity for the
Company, and n any such case on such terms as to remuneration and otherwise as the
Board may arrange, either in addition to or 1n lieu of any remuneration provided for by
any other Articles,

may be a director or other officer, or employed by, or a party to any transaction or
arrangement with or otherwise interested in, any company promoted by the Company
or i which the Company 1s otherwise nterested or as regards which the Company has
any powers of appotntment, and

shall not be lhable to account to the Company for any profit, remuneration or other
benefit realised by any such office, employment, contract, arrangement, transaction or
proposal and no such contract, arrangement transaction or proposal shall be avoided
on the grounds of any such interest or benefit

DISCLOSURE OF INTERESTS TO BOARD

A Drirector who, to his knowledge, 15 in any way {directly or indirectly) interested 1n
any contract, arrangement, transaction or proposal with the Company shall declare the
nature of his interest at the meeting of the Board at which the question of entering into
the contract, arrangement, transaction or proposal 1s first considered, 1f he knows his
mterest then exists or, in any other case, at the first meeting of the Board after he
knows that his 15 or has become so interested For the purposes of this Article 136 -

a general notice given to the Board by a Director that he 1s to be regarded as having an
interest (of the nature and extend specified in the notice) 1n any contract, transactien,
arrangement or proposal in which a specified person or class of persens 1s interested
shall be deemed to be a sufficient disclosure under this Article 136 1n relation to such
contract, transaction, arrangement or proposal, and

an interest of which a Director has no knowledge and of which it 15 unreasonable to
expect his to have knowledge shall not be treated as an interest of lis

INTERESTED DIRECTOR NOT TO VOTE OR COUNT FOR QUORUM
Save as provided mn thus Article 137, a Director shall not vote on, or be counted in the

quorum 1n relation to, any resolution of the Board or of a committee of the Board
concerning any contract, arrangement, transaction or any proposal whatsoever to
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which the Company 1s or 1s to be a party and in which he 1s to his knowledge
materially interested unless the resolution concerns any of the following matters -

the giving to lum of any guarantee, security or indemnity in respect of money lent or
obligations incurred by him at the request of or for the benefit of the Company or any
of its subsidiaries

the giving to a third party of any guarantee, security or indemnity 1n respect of a debt
or obligation of the Company or any of 1its subsidiaries for which he himself has
assumed responsibility mn whole or 1n part, either alone or jointly with others, under a
guarantee or indemnity or by the giving or security

the subscription or purchase by him of any shares, debentures or other secunties of the
Company or any of 1its subsidianies pursuant to any offer or invitation or the
underwniting or sub-underwniting by hum of any such shares, debentures or other
securities or any other contract, arrangement, transaction or proposal in which he may
be mterested by virtue of his interest in shares, debentures or other securities of the
Company or any of 1ts subsidiaries or otherwise 1n or through the Company

any contract, arrangement, transaction or proposal to which the Company 15 or 1s to be
a party concerning any other company (including any subsidiary of the Company) (a
"relevant company") 1n which he 1s interested, directly or indirectly (and whether as an
officer or shareholder, creditor or otherwise provided that he 1s not directly or
indirectly the holder of or beneficially interested 1n one per cent or more of either a
relevant company or an intermediate company (any such interest being deemed for the
purposes of this Article 137 to be a matenal interest 1n all circumstances) For the
purposes of this Article 137 4 -

13741 "an intermediate company” means a company having an mnterest n a relevant
company which would be matenal if held by a Director,

13742 a Director shall be deemed to have an interest in one per cent or more of a
relevant company or an intermediate company 1f directly or indirectly he 1s
the holder of or beneficially interested in one per cent or more of any class
of equity share capital or of the voting rnights avatlable to members of either
such company, and

13743 there shall be disregarded any shares held by a Director as bare or custodian
trustee and 1n which he has not beneficial interest, any shares comprised m a
trust in which the Director’s interest 1s 1n reversion or 1s in remainder (1f and
so long as some other person 1s entitled to receive the income from the trust)
and any shares compnsed 1 any authorised unit trust scheme 1in which the
Director 1s 1nterested only as a umt holder,

any confract, arrangement, transaction or proposal concerming the adoption,
modification or operation of a pension fund, retirement, death or disability benefits
scheme or personal pension plan under which he may benefit and which either -

13751 has been approved by or 1s subject to and conditional on approval by the
Board of Inland Revenue for taxation purposes, or

13752 relates to both employees and directors of the Company (or any of its
subsidiaries) and does not accord to any Director as such any privilege or
advantage not accorded to the employees to which such scheme or fund
relates,
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any contract, arrangement, transaction or proposal for the benefit of employees of the
Company or any of its subsidiaries under which the Director benefits mn a simlar
manner to employees and which does not accord to any Director as such any privilege
or advantage not accorded to the employees to whom 1t relates, and

any contract, arrangement, transaction or proposal concerning the purchase and/or
maintenance of any insurance policy pursuant to Article 172

DIRECTOR'S INTEREST IN OWN APPOINTMENT

A Director shall not vote or be counted 1n the quorum on any resolution of the Board
or committee of the Board concerning his own appointment (including fixing or
varying the terms of his appointment or 1ts termination) as the holder of any office or
place of profit with the Company or any company in which the Company 1s interested
Where proposals are under consideration concerming the appointment (including fixing
or varying the terms of appointment or its termination) of 2 or more Directors to
offices or places of profit with the Company or any company in which the Company 1s
interested, such proposals may be divided and a separate resolution considered 1n
relation to each Direction In such case each of the Directors concerned (if not
otherwise debarred from voting under these Articles) shall be entitled to vote (and be
counted 1n the quorum) 1n respect of each resolution except that concerning his own
appointment

CHAIRMAN'S RULING CONCLUSIVE ON DIRECTOR'S INTEREST

If any question anses at any meeting as to the materiality of a Director's mterest (other
than the Chairman's interest) or as to the entitlement of any Director (other than the
Chairman) to vote or be counted 1n a quorum, and such question 1s not resolved by his
voluntanily agreeing to abstain from voting or bemng counted mn the quorum, such
question shall be referred to the Chairman of the meeting The Chairman's ruling in
relation to the Director concerned shall be final and conclusive

DIRECTORS' RESOLUTION CONCLUSIVE ON CHAIRMAN'S INTEREST

If any question anses at any meeting as to the materiality of the Chairman's interest or
as to the entitlement of the Chairman to vote or be counted in a quorum, and such
question 1s not resolved by his voluntanly agreeing to abstain from voting or being
counted 1n the quorum, such question shall be decided by resolution of the Directors
or committee members present at the meeting (excluding the Charrman), whose
majority vote shall be final and conclusive

DEFINITIONS

For the purposes of Articles 135 to 141 -

an interest of a person who 1s for the purposes of the Act connected (which word shall
have the meaning given to 1t by section 346 of the Act) with a Director shall be treated
as an nterest of the Director, and

in relation to an alternate Director, an mmterest of his appointor shall be treated as an

interest of the alternate Director in addition to any nterest which the alternate Director
has
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THE SEAL
APPLICATION OF SEAL

The Seal shall be used only by the authority of a resolution of the Board or of a
commuttee of the Board The Board may determine whether any mstrument to which
the Seal 1s affixed and (or 1n the case of a share certificate in which the Seal may be
printed) shall be singed and, 1if 1t 15 to be signed, who shall sign 1t Unless otherwise
so determined -

share certificates and, subject to the provisions of any instrument constituting the
same, certificates 1ssued under the Seal in respect of any debentures or other securities
need not be signed and any signature may be affixed to or printed on any such
certificate by any means approved by the Board, and

every other mstrument to which the Seal 1s affixed shall be signed by one Director and
by the Secretary or by 2 Directors

DEED WITHOUT SEALING

A document signed by a Director and by the Secretary or by two Directors and
expressed (in whatever form of words) to be executed by the Company shall have the
same effect as if 1t were executed under the Seal, provided that no istrument shall be
so signed which makes 1t clear on 1ts face that i1t 1s intended by the person or persons
making 1t to have effect as a deed without the authority of a resolution of the Board or
of a commuttee of the Board authorised in that behalf

OFFICIAL SEAL FOR USE ABROAD

Subject to the provisions of the Act, the Company may have an official seal for use 1n
any place abroad

THE SECRETARY
THE SECRETARY

Subject to the provisions of the Act, the Board shall appomnt a Secretary or Jont
Secretaries and shall have power to appoint one or more persons to be an Assistant or
Deputy Secretary at such remuneration and on such conditions as 1t thinks fit

Any provision of the Act or of these Articles requinng or authorising a thing to be
done by or to a Director and the Secretary shall not be satisfied by 1ts being done by or
to the same person acting both as Director and as, or 1n place of, the Secretary

DIVIDENDS AND OTHER PAYMENTS
DECLARATION OF DIVIDENDS
Subject to the provisions of the Act and of these Articles, the Company may by
ordinary resolution declare dividends to be paid to members according to their

respective nghts and nterests in the profits of the Company However, no dividend
shall exceed the amount recommended by the Board
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INTERIM DIVIDENDS

Subject to the provisions of the Act, the Board may declare and pay such intennm
dividends (including any dividend payable at a fixed rate) as appears to the Board to
be justified by the profits of the Company available for distribution If at any time the
share capital of the Company 1s divided into different classes, the Board may pay such
interim dividends on shares which rank after shares conferring preferential nghts with
regard to dividend as well as on shares conferring preferential rights unless at the time
of payment any preferential dividend 1s 1n arrear Provided that the Board acts in good
faith, 1t shall not mcur any habihty to the holders of shares conferning preferential
rights for any loss that they may suffer by the lawful payment of any interim dividend
on any shares ranking after those with preferential nghts

ENTITLEMENT TO DIVIDENDS

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up (otherwise than n advance of
calls) on the shares on which the dividend 1s paid Subject as aforesaid, all dividends
shall be apportioned and paid proportionately to the amounts paid up on the shares
during any portion or portions of the period in respect of which the dividend 1s paid,
but if any share 1s 1ssued on terms providing that 1t shall rank for dividend as from a
particular date, 1t shall rank for dividend accordingly

CALLS OR DEBTS MAY BE DEDUCTED FROM DIVIDENDS

The Board may deduct from any dividend or other money payable to any person on or
in respect of a share all such sums as may be due from him to the Company on
account of calls or otherwise n relation to the shares of the Company

DISTRIBUTION IN SPECIE

The Board may, with the authority of an ordinary resolution of the Company, direct
that payment of any dividend declared may be satisfied wholly or in part by the
distribution of assets, and 1n particular of paid up shares or debentures of any other
company, or in any one or more of such ways Where any difficulty arises in regard to
such distribution, the Board may settle 1t as 1t thinks fit In particular the Board may -

1ssue fractional certificates (or 1gnore fractions),

fix the value for distribution of such assets or any part thereof and determine that cash
payments may be made to any members on the footing of the value so fixed, in order
to adjust the rghts of members, and

vest any such assets in trustees on trust for the persons entitled to the dividend
DIVIDENDS NOT TO BEAR INTEREST

Unless otherwise provided by the rights attached to the share, no dividend or other
moneys payable by the Company or 1n respect of a share shall bear interest as against
the Company

METHOD OF PAYMENT

The Company may pay any dividend, interest or other sum payable in respect of a

share by cheque, dividend warrant or money order and may send the same by post to
the registered address (or n the case of a Depositary, subject to the approval of the
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Board, such persons and address) of the member or person entitled to 1t (or, 1f 2 or
more persons are holders of the share or are jointly entitled to 1t by reason of the death
or bankruptcy of the member or otherwise by operation of law, to the registered
address of such of those persons as 15 first named in the Register) or to such person
and such address as such member or person or persons may direct in wnting Every
cheque, warrant or order 1s sent at the risk of the person entitled to the money
represented by 1t and shall be made payable to the order of the person or persons
entitled or such other person as the person or persons entitted may direct 1n wnting
Payment of the cheque, warrant or order shall be a good discharge to the Company If
any such cheque, warrant or order has or shali be alleged to have been lost, stolen or
destroyed, the Board may, at the request of the person entitled thereto, issue a
replacement cheque or warrant or order subject to compliance with such cond:trons as
to evidence and indemnity and the payment of out of pocket expenses of the Company
in connection with the request as entitled to a share may think fit Any joint holder or
other person jointly entitled to a share may give an effective receipt for any dividend
or other moneys payable 1n respect of such share  Any such dividend, interest or other
sum may also be paid by any other method (including direct debit or bank transfer) as
the Board considers appropriate

The Board may, at 1ts discretion, make provisions to enable such Depositary and/or
member as the Board shall form time to time determne to receive dividends duly
declared 1n a currency or currencies other than sterling For the purposes of the
calculation of the amount receivable in respect of any dividend, the rate of exchange to
be used to determine the foreign currency equivalent of any sum payable as a dividend
shall be such market rate selected by the Board as 1t shall consider appropriate ruling
at the close of business in London on the date which 1s the business day last
preceding -

15221 m the case of the dividend to be declared by the Company in general
meeting, the date on which the Board publicly announces 1its imtention to
recommend that specific dividend, and

15222 1n the case of any other dividend, the date on which the Board publicly
announces 1ts intention to pay that spectfic dividend,

provided that where the Board considers the circumstances to be appropriate 1t shall
determine such foreign currency equivatent by reference to such market rate or rates or
the mean of such market rates prevailing at such time or fimes or on such other date or
dates, 1n each case falling before the time of the relevant announcement, as the Board
may select

UNCASHED DIVIDENDS

If cheques, warrants or orders for dividends or other moneys payable 1n respect of a
share sent by the Company to the person entitled thereto are retumned to the Company
or left uncashed on 2 consecutive occasions, the Company shall not be obliged to send
any dividends or other moneys payable 1n respect of that share due to that person until
he notifies the Company of an address to be used for the purpose

UNCLAIMED DIVIDENDS

All dividends unclaimed for 12 months after having become payable and may be
invested otherwise made use of by the board for the benefit of the Company unul
claimed and the Company shall not be constituted a trustee n respect thereof All
dividends unclaimed for a period of 12 years after having become due for payment
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shall (if the Board so resolves) be forfeited and shall cease to remain owing by the
Company

155 PAYMENT OF SCRIPT DIVIDENDS

The Board may, with the prior authority of an ordinary resolution of the Company and
subject to such conditions as the Board may determune, offer to any holders of
Ordinary Shares the night to elect to receive Ordinary Shares, credited as fully paid,
nstead of cash 1n 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 -

1551  the said resolution may specify a particular dividend, or may specify all or any
dividends declared within a specified period but such period may end later than the
beginning of the annual general meeting next following the date of the meeting at
which the ordinary resolution 1s passed

1552  the entitlement of each holder of Ordinary Shares to new Ordmary 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 (disregarding any tax credit) of the dividend
that such holder would have received by way of dividend For this purpose "relevant
value" shall be calculated by reference to the average of the middle market quotations
for the Ordinary Shares on the London Stock Exchange, as derived from the Daily
Official List, for the day on which the Ordinary Shares are first quoted "ex" the
relevant dividend and the 4 subsequent dealing days, or 1n such other manner as may
be determined by or 1n accordance with the ordinary resolution A certificate or report
by the Auditors as to the amount of the relevant value n respect of any dividend shall
be conclusive evidence of that amount

1553  no fractions of a share shall be allotted,

1554  the Board shall, after determuming the basis of allotment, notify the holders of
Ordinary Shares 1in 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 m order to be effective

1555  the Board may exclude from any offer any holders of Ordinary Shares or any Ordinary
Shares held by a Deposttary or any Ordinary Shares on which dividends are payable 1n
foreign currency where the Board considers that the making of the offer to them or in
respect of such shares would or might involve the contravention of the laws of any
territory or that for any other reason the offer should not be made to them or in respect
of such shares,

1556  the dividend (or that part of the dividend 1n respect of which a nght of election has
been offered) shall not be payable on Ordinary Shares n respect of which an election
has been duly made (the "elected Orcinary Shares") and mstead additional Ordinary
Shares shall be allotted to the holders of the elected Ordinary Shares on the basis of
allotment determined as aforesaid For such purpose the Board may capitalise, out of
any amount for the time being standing to the credit of any reserve or fund (including
any share premium account or capital redemption reserve) or of any of the profits
which could otherwise have been apphed in paying dividends in cash as the Board
may determine, a sum equal to the aggregate nommnal amount of the additional
Ordinary Shares to be allotted on that basis and apply 1t in paying up n full the
appropriate number of umssued Ordinary Shares for allotment and distnibution to the
holders of the elected Ordinary Shares on that basis A Board resolution capitalising
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any part of such reserve or fund or profits shall have the same effect as 1f such
capitalisation had been declared by ordinary resolution of the Company 1n accordance
with Article 156 and 1n relation to any such capitalisation the Board may exercise all
the powers conferred on them by Article 156 without need of such ordinary resolution,
and

the additional Ordinary Shares so allotted shall be allotted as of the record date for the
dividend 1n respect of which the nght of election has been offered and shatl rank pan
passu in all respects with each other and with the fully paid Ordinary Shares then in
1ssue, except that they will not rank for any dividend or other distribution or other
entitlement which has been declared, patd or made by reference to such record date

RESERVES

The Board may, before recommending any dividend (whether preferential or
otherwise), carry to reserve out of the profits of the Company such sums as 1t thinks
fit All sums standing to reserve may be applied from time to time, at the discretion of
the Board, for any other purpose to which the profits of the Company may properly be
applied, and pending such application may, at the like discretion, either be employed
in the business of the Company or be invested in such investments as the Board thinks
fit The Board may divide the reserve into such special funds as 1t thinks fit, and may
consolidate into one fund any special funds or any parts of any profits which 1t may
think prudent not to distribute

CAPITALISATION OF RESERVES
The Board may, with the authonty of an ordinary resolution of the Company -

subject as provided 1n this Article 156, resolve to capitalise any undivided profits of
the Company not required for paying any preferential dividend (whether or not they
are available for distribution) or any sum standing to the credit of any reserve or fund
of the Company which 1s available for distribution or standing to the credit of share
prermium account or capital redemption reserve or other undistributable reserve,

appropnate the sum resolved to be capitalised to the members in proportion to the
nominal amounts of the shares {(whether or not fully paid) held by them respectively
which would entitle them to participate 1in a distnbution of that sum 1f the shares were
fully paid and the sum were then distributable and were distributed by way of dividend
and apply such sum on their behalf either in or towards paying up the amounts, 1f any,
for the time being unpaid on any shares held by them respectively, or in paying up in
full umissued shares or debentures of the Company of a nornal amount equal to that
sum, and allot the shares or debentures credited as fully paid to those holders of
Ordinary Shares or as they may direct, 1n those proportions, or partly in one way and
partly n the other, provided that the share premium account, the capital redemption
reserve, any other undistnibutable reserve and any profits which are not available for
distnbution may, for the purposes of this Article 156, only be applhied 11 paying up
1ssued shares to be allotted to holders of Ordinary Shares credited as fully paid

resolve that any shares so allotted to any member 1n respect of a holding by him of any
partly paid shares shall, so long as such shares remain partly paid, rank for dividends
only to the extent that such partly paid shares rank for dividends,

make such provision by the 1ssue of fractional certificates (or by ignoring fractions or
by accruing the benefit thereof to the Company rather than to the holders of Ordinary




1565

156 6

157

158

159

160

Shares concerned) or by payment in cash or otherwise as 1t thinks fit i the case of
shares or debentures becoming distributable 1n fractions,

authorise any person to enter into on behalf of all the holders of Ordinary Shares
concerned an agreement with the Company providing for either -

156 51 the allotment of them respectively, credited as fully paid up, of any shares or
debentures to which they may be entitled on such capitalisation, or

156 52 the payment up by the Company on behalf of such holders by the application
thereto of thewr respective proportions of the reserves or profits resolved to
be capitalised, of the amounts or any part of the amounts remaining unpaid
on their existing shares (any agreement made under such authority being
effective and binding on all such holders), and

generally do all acts and things required to give effect to such resolution
RECORD DATES

Notwithstanding any other provisions of these Articles, but without prejudice to the
rights attached to any shares, the Company or the Board may fix any date as the record
date for any dividend, distnibution, allotment or 1ssue  Such record date may be on or
at any time before or after any date on which such dividend, distribution, allotment or
1ssue 15 declared, paid or made

ACCOUNTS
ACCOUNTING RECORDS
The Board shall cause accounting records to be kept in accordance with the Act
INSPECTION OF RECORDS

No member (other than a Director) shall have any right to inspect any accounting
record or other document of the Company unless he 1s authorised to do so by statute,
by order of the court, by the Board or by ordinary resolution of the Company

ACCOUNTS TO BE SENT TO MEMBERS

Except as provided in Article 161, a printed copy of the Dhrectors' and Auditors'
reports accompanied by printed copies of the balance sheet and every document
required by the Act to be annexed to the balance sheet and of the profit and loss
account or mncome and expenditure account shall, not less than 21 clear days before
the annual general meeting before which they are to be laid, be delivered or sent by
post to every member and holder of debentures of the Company and to the Auditors
However, this Article shall not require a copy of those documents to be sent to any
member who under the provisions of these Articles 1s not entitled to receive notices
from the Company or of whose address the Company 1s unaware or to more than one
of the joint holders of any shares or debentures If all or any of the shares or
debentures of the Company are listed or dealt in on any stock exchange, there shall at
the same time be forwarded to the secretary of that stock exchange such number of
copies of each of those documents as the regulations of that stock exchange may
require
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SUMMARY FINANCIAL STATEMENTS

The Company may, mn accordance with section 251 of the Act and any regulations
made under 1t, sent a summary financial statement to any member mstead of or n
addition to the documents referred to in Article 160 Where 1t does so, the statement
shall be delivered or sent by post to the member not less than 21 clear days before the
annual general meeting before which those documents are to be laid

NOTICES
NOTICES TO BE IN WRITING

Any notice to be given to or by any person pursuant to these Articles shall be in
writing, except that a notice convening a Board meeting need not be 1n writing

SERVICE OF NOTICE ON MEMBERS

The Company may give any notice or document (including a share certificate) to a
member, either personally or by sending 1t by post m a prepaid envelope addressed to
the member at his registered address or by leaving 1t at that address In the case of a
member registered on an overseas branch register any such notice or document may be
posted either 1n the United Kingdom or 1n the territory in which such branch register 1s
maintamned

In the case of jomnt holders of a share, all notices or documents shall be given to the
jomt holder whose name stands first in the Register in respect of the jomt holding
Notice so given shall be sufficient notice to all the joint holders

Where a member (or, in the case of joint holders, the person first named in the
Register) has a registered address outside the United Kingdom but has notified the
Company of an address within the United Kingdom at which notices or other
documents may be given to him, he shall be entitled to have notices given to him at
that address, but otherwise no such member shall be entitled to receive any notice or
document from the Company

If on 3 consecutive occastons, notices or other documents have been sent through the
post to any member at his registered address or his address for the service of notices
but have been returned undelivered, such member shall not thereafter be entitled to
recetve notices or other documents from the Company until he shall have
communicated with the Company and supplied in writing a new registered address or
address within the United Kingdom for the service of notices

NOTICE IN CASE OF DEATH, BANKRUPTCY OR MENTAL DISORDER

The Company may give notice to the person entitled to a share in consequence of the
death or bankruptcy of a member or otherwise by operation of law, by sending or
delivering 1t 1n any manner authorised by these Articles for the giving of notice to a
member, addressed to that person by name, or by the title of representative of the
deceased or trustee of the bankrupt or by any like description, at the address (if any)
within the Umted Kingdom supplied for the purpose by the person claiming to be so
entitled Until such an address has been so supplied, a notice may be given 1n any
manner m which 1t might have been given if the death or bankruptcy or operation of
law had not occurred
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EVIDENCE OF SERVICE

Any member present, in person or by proxy, at any meeting of the Company or of the
holders of any class of shares of the Company shall be deemed to have received due
notice of such meeting, and, where requisite, of the purposes for which such meeting
was called

Any notice or other document, addressed to a member at his registered address or
address for service 1n the United Kmgdom shall, if sent by post, be deemed to have
been served or delivered on the day after the day when 1t as put in the post (or, where
the second-class mail 1s employed, on the second day after the delivery when it was
put in the post)} In proving such service or delivery 1t shall be sufficient to prove that
the envelope contaiming the notice or document was properly addressed and put mto
the post as a prepaid letter Any notice or other document was properly addressed and
put nto the post as a prepaid letter  Any notice or other document not sent by post but
dehvered or left at a registered address or address for service 1n the United Kingdom
shall be deemed to have been served or delivered on the day on which 1t was so
delivered or left

NOTICE BINDING ON TRANSFEREES

Every person who, by operation of law, transfers or by other means becomes entitled
to a share shall be bound by any notice in respect of that share (other than a notice
given by the Company under section 212 of the Act) which, before his name 1s entered
in the Register, has been duly given to a person from whom he derives his title

NOTICE OF ADVERTISEMENT

Any notice to be given by the Company to the members or any of them, and not
otherwise provided for by these Articles, shall be sufficiently given 1if given by
advertisement m at least one leading daly newspaper published in the Umted
Kingdom and, where the Company keeps an overseas branch register, 1n at least one
leading daily newspaper published mn the termtory in which such register 1s
maintained Any notice given by advertisement shall be deemed to have been served
at noon on the day on which the advertisement first appears

SUSPENSION OF POSTAL SERVICES

If at any time by reason of the suspension or curtailment of postal services within the
United Kingdom the Company 1s unable effectively to convene a general meeting by
notices sent through the post, a general meeting may be convened by a notice
advertised 1n at least 2 leading daily newspaper with appropriate circulations (at least
one of which shall be published in London) and, where the Company keeps an
overseas branch register, 1 at least one leading daily newspaper published n the
terntory m which such register 1s maintained Such notice shall be deemed to have
been duly served on all members entitled thereto at noon on the day on which the first
of such advertisements appears In any such case the Company shall send
confirmatory copies of the notice by post if at least 7 days prior to the meeting the
posting of notices of address throughout the United Kingdom again becomes
practicable
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WINDING UP
DIVISION OF ASSETS

if the Company 15 wound up the hiquidator may, with the sanction of an extraordinary
resolution of the Company and any other sanction required by law, divide among the
members n specie the whole or any part of the assets of the Company and may, for
that purpose, value any assets and determine how the division shall be carmed out as
between the members or different classes of members Any such division may be
otherwise than in accordance with the existing rights of the members, but if any
division 1s resolved otherwise than in accordance with such nghts, the members shall
have the same right of dissent and consequential rights as 1f such resolution were a
special resolution passed pursuant to section 110 of the Insolvency Act 1986 The
hquidator may, with the like sanction, vest the whole or any part of the whole of the
assets in trustees on such trusts for the benefit of the members as he with the hike
sanction shall determine, but no member shall be compelled to accept any assets on
which there 1s a liability

TRANSFER OF SALE UNDER SECTION 110 INSOLVENCY ACT 1986

A special resolution sanctioming a transfer or sale to another company duly passed
pursuant to section 110 of the Insolvency Act 1986 may in the hke manner authorise
the distribution of any shares or other consideration receivable by the hquidator
among the members otherwise than in accordance with their existing nghts, and any
such determination shall be binding on all the members, subject to the nght of dissent
and consequential nghts conferred by the said section

INDEMNITY
RIGHT TO INDEMNITY

Subject to the provisions of the Act, but without prejudice to any indemnity to which
he may otherwise be entitled, every person who 1s or was a Directors or other officer
of the Company (other than any person engaged by the Company as the Auditors) may
be mdemmified out of the assets of the Company against all costs, charges, expenses,
losses and habilities incurred by hum from time to time (whether in connection with
any negligence, default, breach of duty or breach of trust by him or otherwise) in
relation to the affairs of the Company or any member of the Group or the actual or
purported execution and/or discharge of the duties of his office and/or the exercise of
purported exercise of his powers or discretions, including any Liability suffered or
incurred by him in disputing, defending, investigating or providing evidence 1n
connection with any actual, threatened or alleged claims, demands investigations or
proceedings, whether civii or criminal, or 1in connection with any apphication for relief
under the Act

The Directors may also, subject to the provisions of the Act, provide funds to any
Director or other officer of the Company (other than any person engaged by the
Company as the Auditors) to meet, or do anything to enable a Director to avoid
meurnng, expenditure incurred or not to be incurred by him in defending any criminal
or civil proceedings or in connection with any apphcation for relief under the Act

POWER TO INSURE

Subject to the provisions of the Act, the Board may purchase and maintain msurance
at the expense of the Company for the benefit of any person who 1s or was at any time
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a Director or other officer or employee of the Company against any hability which
may attach to him or loss or expenditure which he may ncur in relation to anything
done or alleged to have been done or omitted to be done as a Director, officer or
employee The Board may authonse directors of subsidiaries of the Company to
purchase and maintain insurance at the expense of the Company for the benefit of any
present or former director, other officer or employee of such company n respect of
such hability, loss or expenditure

SCHEME OF ARRANGEMENT
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In this article

references to the "Scheme" are to the Scheme of Arrangement between the
company and the Scheme Shareholders (as defined in the Scheme) dated 23
January 2008 n 1ts form at that date or with or subject to any modification,
addition or condition (including, without himutation, any modification or
addition which represents an improvement 1n the value and/or terms of the
Scheme to holders of Scheme Shares (as defined in the Scheme)) agreed by
the company and Turbo Alpha which the Court may think fit to approve or
impose, and

terms defined 1n the Scheme shall have the same meanmgs n this article
172

If the company 1ssues any shares (other than to Turbo Alpha or any nominee
of Turbo Alpha (a "Turbo Alpha Company™)) on or after the date of the
adoption of this article and on or prior to the Reduction Record Time, such
shares shall be 1ssued subject to the terms of the Scheme (and shall be
Scheme Shares for the purposes thereof) and the holder or holders of such
shares shall be bound by the Scheme accordingly

Subject to the Scheme and Reduction becoming effecive and
notwithstanding the other provisions of these articles, 1f any shares are
1ssued, or transferred, to any person other than a Turbo Alpha Company or
under the Scheme (a "New Member") after the Reduction Record Time (the
"Post-Scheme Shares") they will, provided that the Scheme becomes or has
become effective, be ummediately transferred to Turbo Alpha or 1s
nominee(s) in consideration of and conditional on the payment by Turbo
Alpha to the New Member of such amount of cash consideration as would
have been paid pursuant to the Scheme for each such share as 1f it were a
Scheme Share

On any reorganisation of, or matenial alteration to, the share capital of the
company (including, without hmitation, any subdivision and/or
consolidation, but excluding the Scheme), the value of the consideration per
share to be paid under paragraph 172 3 of this article 172 shall be adjusted
by the directors in such manner as the auditors of the company or an
independent investment bank selected by the company may determine to be
appropriate to reflect such reorgamisation or alteration References n this
article 172 to shares shall, following such adjustment, be construed
accordingly

To give effect to any such transfer required by this article 172, the company

may appoint any person to execute a form of transfer on behalf of or as
attorney for the New Member in favour of Turbo Alpha or its nominee(s)
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Pending the registration of Turbo Alpha or 1ts nominee(s) as the holder of
any share to be transferred pursuant to this article 172, Turbo Alpha shall be
wrrevocably empowered to appoint a person nominated by the directors of
Turbo Alpha to act as attorney on behalf of each holder of any such share n
accordance with such directions as Turbo Alpha may give 1n relation to any
dealings with or disposal of such share (or any interest therein), exercising
any nights attached thereto or receiving any distribution or other benefit
accruing or payable 1n respect thereof and the registered holder of such share
shall exercise all rights attaching thereto 1n accordance with the directions of
Turbo Alpha but not otherwise The company shall not be obliged to 1ssue a
certificate to the New Member for any such share"




