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, (Adopted by Special Resolution passed on 3 RJuly 1990) , ‘e

" TABLE_A

e LY

A

1. The Rogulations in Table A scheduled to tho Coapavies {Tables
. A to F) Regulatfons 1985 nx amendod at the date of tho ndoption of
these Articles shall, except whore thoy are eacluded or vacried by.or
inconsistont with these Artlcles, apply to the Company, The .
Regulations of any Table A spplicablo to tha Company under any fucther el
shactpent rolating to companies shall not apply. )

SHARES

. 2. Subject to any direction glven by tho Gompany by Ordinacy
- Resolution, all unissued shares of the Gompany for the time boing shall
be under the control of thn Directora, who msy allot, grant options
over or othorwise disposae of them to such persons, at such timaz and on
such terms ond conditions ns they may detarmine and so that any
statutory rights of pro=amplion shall bo orcluded. Provided that
subject to any direction tg the tontrary glven by the Company by
Specisl Resolution, no cquity sesuritfes shall bg allotted without ;
first being offered, olther at par gu.t»mpﬁfmgm, to all tho memberd
for the time boing holding rolavént shcmﬁb’ bkuportion as naarly os
' mey bo to®tha numboer of rolovant sh4re shem respectively snd
sc that any socaritics not so tokeh Yoy bo' appiléd For as oxcass |
. socurities which in tho rase of cofpjtition = pll:bo allettadiifw
proportion to the numbar of rolevart h"!‘.‘)\\‘\ L&-b;‘“w dpp?‘ conts.
PAY .
mq. +
te s . R }“!
3. In eddition to the llen conflrred
the Cospany shall have a {irst and -pacfipol
(whether fully paid or not) standing rnklet
mewbor, yhether alone or jointly with o
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}) Neo MMSTANTING ANYTHING CONTATIGED 1N THESS ABTICLES, THE DIRECTIRS, SHALL Mot
g DEUNETD RENSTR M TRANSTER OF SMIARES Lontlt SOCK TRASTER 1S SxECURD
’3'1, |}‘\J ¥hvax O?’cﬁ on The INSTRUCTIon OF. Ay BAVY C2 IRBTTNHOu“J"roerCM

~ SO SNARE S NAve B2En INRRSeD a2 MAETGHS 2D (m &9 2, FAVGR. OF YL

© NBMINES CF S 8K 02 INSTITUTION) NR. MAY Tus Dee sfeay £é
OF ANY MEMEBZIL LINKH 1§ A BANIC OF INST MU (e w.gﬁ:agg) fz‘sﬁ?
BECAE A MEMBER B VIRIUE OF TE INSTRUCTAS OF P S BRjy on.
INSTYTUTION TO LnoM SOCr Srees Hive B2EN CrfeetD o MaeTahged
all the debts and l{abflitics of such mombor or his estate to the | '

L

< Company. Rogulation 8 of Tabla A shall be modified accardingly, '
i 4. The porson'who i{s In dofault ln respect of a call may in
nddit&op to any intérest which may have accrued thoreon be vequirod by
the Directors tp pay all axpenses that may hava been Incurred by tha
. Company by roasbn of the non-payment of tha cullb _Reguwiation 18 of -

Table A shall be medilied accordingly. 2

r
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, TRANSFER_OF_SHARES

v 3. No tranafer of any shore, whether or not {t is Iu}ly paid, '
shall be regiatored unleas it shall (irst be approved by "the’ Directors
who diay, in thoir abselute discrotion and without glving sny reason,

- ’ refuse so to do.; Thoe first sontence of Rogulation 24 of Table A phail)
nobt apply.
3

- 6, 'Tho Dircctors may at any timan giva notice requiring any

“ pergon becoming entltled to a share in consequenco of the donth oxr
bankruptey of & mombor to olect eithor te be registered himsclf or td

. transfor the share, and if the notice {s not complied with within
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ninoty days tha Dirccters may theroaftor withliold payment of all ﬂ
dividends, bonuses or other moneys paynblo da respoct of the shary -
until the requirements of the notico have beon comp)led with,

Rogulotion 31 of Tebls A skall be modified accordingly.
o T KOTICE_OF GENERAL HEETINGS

. R 7, A1l business shall ba deemdd special that is tranyacted at an

°  oxtraotdinacy genoral meutlugf}Qnd also all Lusineas that is uransacted
st an annual geners] moating, with tho exception of the roceipt and
considoration of the profit and loas account, thn balance shoet and

. group accounts (if any) of tho Company and the reports of the Directors
and the auditors and othor dotuments required to be annoxed to the
balance shost, the declaration of dividends, tho ro-asppointment ol tha |
rotiring auditors and the fixing of tho remuncration of the auditors.

In Rogulatign 38 of Table A the words "in tho ensn of specinl busincsa”
shall be added before “threwords "the general naturn of the business to
] be transacted’.
W ¥ -
] PROGEEDINGS_AT_GENERAL MRETINGS
A
~] 435 & pell may be demanded by the Ghairman or any membor prasent
° in porson or by proxy and cntitled to vote, snd Regulation 46 of Tablp
F A sWall be modified accordingly. )
1 .
7 ) \O #, 1f a resolution In writing roferced to in Regulation 53 of.;
i Table A 15 doscribed us o special resolution or arR on sxtraovd inary
. resolution it shall have offect occordfngly. o 3
4 4
- 1} M. A corporate representative prasenc okt any gennrul°meeting by
ﬁ proxy shall bo entitled to vote on a show of hands. In Rogulatlén 5%
¥ - * 7]
; S
A
)] 2.
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of Table A the words “or proxy" shall beladded after the words “duly
nuthogised’reprouentntivo“. 3 -
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& APPOLNTHENT. OF DIRECTORS
\2 ¥, The holders of not lass than fhron-tourtha in nominal value

of tha-issvod shares of tha Company shall ha antitlod from time to timo
by notice in writing to the Company to appelnt any person as o
Dirsctpr.

DESIGNATED_DIREGTORS

\3 42. The hgldors of not less than threa~fourtha in nominsl value
of the issusd sharcs of the Company shall be ontitled from time to time
by notica in writing to tha Cempany to designata any Director a
"Nosignoted Director” for tho purpoacs of theas Articles of Associatlon
and to rovoke much designation by lika notlece (In which case such
Dircctor way continue to be a Dlroctor but shall ceass to be n
Dosignated Diractor). The {irst Designated Plroctors shall be deemod
to bo Hr. H.D. Braham and Mr. T. Barnicont.

o, q ALTERNATE_DIRECTORS

4 )}, Any Dirsctor {othnr than an alternata Diructar) may appoint
dny other Dirsctor or any othar persen approved by a majority of the
othar Directors (or, In the case of a Designated Director, by tha
holdars of not less than taven-fourths in nominal valug of thoe issuad
sharos of the Company) ond willing to act to ba his alternate, ond may
remove from office any alternata appolinted by him. An alternate may
also bo removed from offfce by n resointion of the Board. An altarnate
shall be ontitled at any mecting of Directors or comsittes of Directors
to the some numbor ofvotos as each Dlrector ho reprosents in addition
(3£ ho is o Dixectpr) to hia own voto, but ho shall not ba counted more
than onco for the purposc of ascortaining whather a quorum 1s present.
Rngulations 65 and 67 of Toble A shall bo modif{ed accordingly.

- ' ¢

PROCEEDINGS: OF WIREGTURS

W o

' !

\S 4%, (A) A Ricoctor, notwithetanding that he or, in the case of
an alternate Diroctor, hls appointor, ot sny person connccted with him
or (as tho tnso may be) his appolntor has an Intnrest of duty vhich is
materinl nnd which conflicts or may conflict with the, (ntoreats of the
Company, may vote in respect of any contract, transsaction or
arcrangoment and way bo counted in the quorum present at any mocting,
Rogulations 94, 95, 96 snd 97 of Table & ghall not apply.

{6 5. The quorum for o meoting of the Directors or of a committeo
of the Mrectors shall throughout the meatlbg be two of whon at least
one shall be a Dosignated Dircctor (or-the nltornata of 4 Des{gnated
Director). Rogulations 72 and 89 of Tablo A shall be amendad

accordingly.
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_constitute’ presgnco in person &£Eguch a meoting.

[+] 1 Ta

% X6, UAll businass acising at eny meoting of the Directorxs or of a
compittea of the Directors shall bg detarmined only by resolution., At
any meeting any Designated Diroctors {on theair nltnrnntagg.prescnt ak
tho meating shall be ontitled la aggregats tq,twice tha axzregato
numbor of votes of all the other Diroctors. Rogulstions 86 of Tablo A
shall bo omcnded accordingly. 3 N

. \ T
K ¥ Dizactors (including altnrnate Diroctors),may pogticipate in
a mooting of the Diroctors or gf “any commltteo of tho Direétors by -
moans of conforonce tolephons or similar coxmunleat lons” anuipment by .
moans of which all porsons participating in the meoting &an’hear oach
othor and participation In o meoting pursusnt to this provlujon shall -

1

REYOVAL, OF_DJREGTORS T
9 M. The offico of a DNirector shall he vacatnd In n“y ot the
ovonts spocified in Regylation 81 of Talilm A save that the fo}lowing
paragraphs shall bo substituted for pafiliraphs fd) and (o). ¥

Y¢d) not baing a Dirsclor who is empldyed undor » contract which
procludes resignation, ho resigns hin olffee by notica in
wribing doposited at the registexed offico or submitted at a
mopting of the Directora; or

(o) 'ho shatl ba required to resign hia offica by notice in ..
writing signed by the holdar o1 holdors of not loss than
three-fourths in nomfnal valud of the issued shares of the
Company and deposited at the rogistered office or subslitted

Gy ot & mooting of the Directors.” .

20 ¥9. . No Director shall be roquired to retirs or vacate hls office
or be 1diligihlo for ro-appointment as a Director, neor shall any person
bo {noligible for appointment as s Direcctor, by reason of his having
attalned any particular nge. Regulatlons 73 to 77, Regulation 80 and
the last two sontencos of Regulation 79 6f Table A shall®not epply. In
Rogulation 67 of Tabla A all woRjs after the semicolon and In
Regulation 78 of Table A the wards “Subject as aforessid” and the words
“and may also determine the rolation In which any additional direcotors
are Lo rotirs" shall be omittnd. L

2} 287 ‘The Company may by exLraordinary tesolution romova any
Director (including a Diractor holding any executive of (ica but without
preajudice to any claim he might have for danages) befora the expiration ’
of his poriod of office, and may by an ordinary rbsolution appoint
anosher person lq his skead,

EXECUTIVE _DJRECTORS
N &

22 2T, The Board may from timo to time appoint one or more of their
nnmber to bo-fthe holder of any oxecutive office (Including that of
Chinf Execitive or Managing Director) on\such torms and for such
porsons as they think fit and subjoct toh tha tarms of any contract
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:_§ . ' batweon him and the Company may at any time revoke any svch ° ,

: eppointmotlt, The Board may ontrust to and confar mpon any Chiof

:':': 4 ?

Executivej Managing Direcetor or othar Director any, g(f, tho powers,
authoritias and discrotions exercisable by them as’'Directors upon such
terms ang'condltlons and with such rpstrictions aa’ they think fit and
aither cojlaterally with or to the exclusion of Lhoir own powers and
may. from $ime o timc rovoke or vary all or any of such powers.

i *  Subjoct any such tarms, conditions and restrictions, at any time
. when_the [Company eppoints a Chief Executive he (and not &ny Honaging

Diroctor) shall have tho powers, authoritles and discrotions normally
wxorcisalflo by a Hanaging Dircctor.
.} 3

g . NOTICRS

B 23 Any notice, if sorved by port, shall bo dncmed to have bosn
= gorvoed at tho axpiration of twenty-four hours aftor the latter
contalning the sama is put Into o post offics givpated within the
‘Unltod Kingdom, and in proving’ such socrvice [t:arall ba sufficient to

prove that the 'lettor soutaining the noticoe was properly addrosand,
preapaid and put Into such post offlea. Repulation 115 of Tahle A '
shall not apply.
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