Company No: 1712354

(a)

(b)
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1. That:

THE COMPANTIES ACT 1985
COMPANY LIMITED BY SHARES

RESOLUTIONS

of

UNITED ENERGY PLC
{ formexly Falcon Resources Plc)

At an Extraordinary General Meeting of the abgve named Company
duly convened and held on 10th August 1950 the following
Resolutions were duly passed, as Special Resolutions in the
casa of resolutions numbered 1 to 4 and Oxdinary Resolation in
the case of résolutions numbered 5 to 7:-

SPECIAL RESOLUTIONS

aach of the igsued and unissued-Ordinary Shares of
10p in the capital of the Company be and the same is
hereby sub-~divided into and re-classified as one
Ordinarxy Share of 1ip and one Deferred Share of 9p
having the rights and subject to the restrictions
sat out in tha Articles of Association of the
Company as altered by this Resolution;

18,307,385 Deferred Shares of 9p each, being shares
which at the date hereof have not bheen taken or
agreed to be taken by any person, be and they are
hereby cancelled and that the Aannhorlsed"“?hare

caplital of the Conp?n pﬁmstOn&‘maseid to
€8,702,335.35 by the™ crea¥%E§(3EﬁNfE§E>°°° +000} new
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(¢)

(d)

(e}

Ordinary Shares of lp each in the Company to rank
pari passu in all respects with the Ordinary Shares
of 1p each in the Company in issue immediately after
the passing of this Resolution;

pursuant te and in accopdance with the provisions of
Article § of the Articles of Association of the
Company and Section 80 of the Cowmpanies Act 1985
("the Act"), the directors be authorised to allot
relevant secuxities up to an aggregate nowinal value
of €4,033,073.85 and this authority shall expire at
the earlier of 15 months after the passing of this
Resolution or the annual general meeting of the
Company to be held in 19%1;

the Directors be empowered pursuant to and in
accordance with Article 9 of the Articles of
Association of the Company and Sectlon 95(1) of the
Act to allot for cash equity securities (up to an
aggzegate nominal amount, for the purpose of
sub-paragraph (c) eof that Article, of £2,585,278.45)
as if the provisions of Section 89(1) of the Act did
not «pply in relation therete and this power shall
expire at the earlier of 15 months after the passing
of this Resolution or the annual general meeting of
the Company to be held in 199);

The Articles of Association of the Company be
altered by deleting Article 4 and by substituting
therefor the following new Article 4:-

"4 The authoriced share capital of the Company is
£8,702,335.35 divided into 450,000,000 Ordinary
Shares of 1p each and 46,692,615 Deferred
Shares of 9p each.

The Referred Shares

(a) confer on their holders no right whatsoever to
participate in any dividends or in any of the
Company’'s profits or assets, beyond the right
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on a return of capital on any winding wup to
repayment of the capital paid up thereon after
they shall have first paid on each of the
Ordinary Shares the capital paid up thereon
together with the further sum of £1,000,000; and

(b) do not confer on their holders any rxight to
receive notice of or attend and Yote at any
General Meeting of the Company.

(f) the offer to acquire the interests in the
Falcon-Andrau Energy Inc. 1984 Exploration Program
No. 1 not already owned by The Blue Grass
Corporation ("Blue Grass") ("The Programme offer")
and the proposed acquisitrion of Blue Grass pursuant
to an option agreement made in January, 1990 between
the Companpy and Messrs A P Alderton and J A
Hoskinson ("the Blue Grass Acquisition") all of
which are more fully described in a circular to the
shareholders of the Company dated l3th July, 19%0
which accompanied the Notice of this Meeting ("the

Circular") b& amd—arE-TEreby-approved .
) “ROR NG \.nh'.)‘:;“‘“ 5"‘:“. 14 (=11

—~ THIS RESCLLT . . "L USCD SEPARATELY
(g} the Company“1ﬁ$“?ﬂﬂr'—1xr-hereby~—~authorised in

connection with the Programme Offer, the Blue Grass
Acquisition and the Rights Issue described in the
circular ("the Rights Issue") to enter dinto any
agreement Or arrangement under which the Company

agrees, whether by way of indemnity oxr otherwise to
accept liability for costs, expenses, commissions,
lossaes or liabilitjes (contingent or otherwise)
which may be suffared by othex persons in connection
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2. Subject to and conditicnally on the passing of Resolution
1 above, that,

{(a) the share capital of the Company be reduced £rom
£8,702,335.35 to €4,500,000 divided into
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‘450,000,000 Ordinary Sharxes of lp each by cancelling
and extinguishing the 46,692,615 Deferred Shares of
9p each for no consideration;

momam- - -

(b) forthwith wupon the alrotment —.and...issue.. ‘OF. thaﬂ;a
Ordinary Shares of 1lp each pursuant to the Rights
Issue and the Programme Offer and the allotment and
issue of Ordinary Shares of lp each to Venturelarge
Limited and HMr J F Billington described in the
Circular the Share Premium Account of the Company be

cancelled; and s ¢ e ————— 5 - e
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(¢) forthwith upon the reduationmwofamuhew .share - capital
and the cancellation of the Share Premium Account of
the Company taking effect:-

(1) the Oxdinaxy Shares of lp each in the capital
of the Company be consolidated into Ordinary
Shares of 20p each;

(Li) the Articles of Association of the Company be
altered by deleting Article 4 and by
substituting therefor the following new Article
d:-

*The authorised share capital of the Company is
£4,500, 000 divided inte 22,500,000 Ordinary
Shares o. 20p each*; and

{(iii) the Articles of Association of the Compuny be
altered by the insertion in Article 351 of the
words “{excluding amounts of less than £2.,50
which shall not be distributed but retained for
the bkenefit of thc Company)" after the words
"shall distribute tha‘net prqceeds of sale-~.

3. That the name of the Coﬁbany be changed to "United Enerqgy
PLC".
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(a) the axercise by the Directors and former directors
of the Company of the powers of the Company to
borrow monies in excess of the limitations imposed
upon them by Article 105 of the Articles of
Association of the Company at any time prior to the
date of passing this resolution be and 1is hereby
approved and ratified; anqr o o aasoET

B 21 <
-

(b} Article 105(b) of the Articles of Association of thae
(ompany be and is hereby amended by the deletion of
the words "axceed the sum of £7,000,000 or,
following publication of the first audited
consolidated balance sheet of the Company and its
subsidiaries, a sum equal to <twice* and the
replacemsnt thexeof by the words "exceed the sum of
£2,500,000 or, %ff*grea;gg‘”,a Sum equal to three
times". b ‘" T

L E e
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ORDINARY RESOLUTIONS

That this meeting hereby approves the grant of options to
subscribe for 8 million new Ordinary Shares of lp each in
the Company to the J M V Butterfield Trus:t at an exercise
orice of 2p pexr share and otherwise on the tarms
described in the Circular,

| Tl O ”\

That:  TreS RESOLUTEEN FRUZESSED SEPARATELY

{a) subject to the written approval of the Eoard of
Inland Revenue, the United Energy PLC No. 1 1990
Executive Share Gption Scheme (“the No. 1 Scheme")
in the form of draft rules submitted to the Meeting
and for the purpose of identification signed by the

Chairman thereof be hereby approved and that the
Directors be hereby authorised to adopt the same;

(b} the directors may in their absolute discretion
waive, amend, vary or replace such of the rules of

5 "FOR INFORMATION ONLY™
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the No, 1 Scheme or introduce such new rules as may
be necessary for the No, 1 Scheme to satisfy, and
continue to satisfy, the requirements for approval
by the Board of Inland Revenue under the Income and
Corporation Taxes Act 1988 and to do all acts and

things necrssary to-carry.the.sama-in
"FOR INFGaiv g ONLY

~ THIS RESCLLE £ S5ED STPARATELY
(¢) the United Ener PLC- 20 2..-28000 ™ Share

Option Scheme ("the No. 2 Scheme"} in the form of
the draft rules submitted to the Meeting and for the
purpose of identjification signed by the Chairman
thereof be hereby approved and that the Directors be
hereby authorised to adopt the same; and
o g RN o -1
(d) the Directors be |hereby: authorised“CEE &Y | as
directors on any matter connected with the No, 1
Scheme or the No. 2 Scheme notwithstanding that they

may be interested in the same, except that no

director shall vote on any resolution considering
his own participation in either the No. 1 Scheme or
the No. 2 Scheme, or be countad in the gquorum
required for the consideration of any _such
resolution. upoaanFO?. TioN O\U?"
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- THO REIOWY

Thatt the acts of Mr Yderton and Mr Hoskinson as
directoxs and on behalf of the Company between 15th
Septamber, 1989 and 9th February, 1990 particulars of
which are set out in the Circular tc Shareholders

—— i —

accompanying the Notice of this meeting be and are hereby
ratified and approved as 1f such acts were carried out by
the Board of the Company with the reqgquisite number of
directors pursuant to Article 86 of the Articles of
Association of the Company.
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Company No: 1712354

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS

‘of

UNTYED ENERGY PLC

(formerly alcon Resources Plc)

At an Extraordinary'Geheral Meeting of the above named Company
duly convened and held on 10th Angust 1990 the following
Resolutions were duly passed,' as Special Resolutions in . che
case of resoiutions nurmbered 1L to 4 and Ordinary Resclution in

the csxse of resolutiols numbered 5 te 7:-

SPECIAL RESOLUTIONS

1. That:

(a) each of the issued and unissued Ordinary Shares of
10p in the capital of the Company be and the same is
hereby sub-divided into

Company as alteregd-by.thig Resplution;

i

-

(b} 18,307,385 Deferred-Shares_of Sp gachf "B TRy’ [shares
which at the date hereof have not been taken ox
agreed to be taken by any person,

hexeby cancelled
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be and they are
that the _authowxised "~share

capital of the Co%p@bi\ﬁffsﬁm:‘@SbH@hﬁ&:eﬁséd to
. £8,702,335.35 by the creatiﬁgczeﬁ\Jegé)OO0,000‘ new

CARDIFF_
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and re-classified as one
Ordinary Share of 1p and one Deferred Share of 9p
having the rights and subject to the restrictions
sat out in the Articles of Association of
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(<)

(d)

(e)

.

Ordinary Shares of 1p each in the Company to rank
pari passu in all respects with the Ordinary Shares
of ip each in the Company in issue immediately after

the passing of ‘this, Resolution;
i o, k

| L B A R U #

pursuant téhﬁhd in accgrdanéwwi;h;tﬁﬁlprovisions of
Article 8 of the aArticles of Association of the
Company and Section 80 of the Companles Act 1985
("the Act"), the directors be authorised to allot
relevant securities up to an aggregate nominal value
of £4,033,073.85 and this authority shall expire at
the earlier of 15 months after the passing of this
Resolution or the annual general meeting of the
Company to be-held in.199)
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the Direccdraz-baAHéﬁpoﬂqredn pursuantc ‘to and in
accordance with Article 9 of the Articles of
Association of the Company and Section 95(1) of the

Act to allot for cash equity securities (up to an

[

aggregate nominal eamount, for the purpose of
sub-paragraph (¢) of that Article, of £2,585,278.45)
as if the provisions of Section 89(1l) of the Act did
not apply in relation thereto and this powexr shall
expire at the earlier of 15 months after the passing
of this Resolution or the annuel general meeting of
the Company to be held in 1991;

-

*

The Articles of Associdtiod of the- Company be

altered by deleting Article 4 and by substituting

therefor the following new Article §:-~

"4 The authorised share capital of the "Company is
€8,702,335.35 divided inte 450,000,000 Ordinary
Shares of ip each and 46,692,015 Defexrrxed
Shares of 9p each. . . ‘

The Deferred Shares - . - - L.
(2) confer on their holders no right whatsoever to

participate in any dividends or in any of the
Company's profits or assets, beyond the right




(£)

(g)

on a return of capital on any winding up %o
repayment of the capital paid up thereon after
they shall have £irst paild on each of the
Ordinary Shares the capital paid up thereon
togethar with the further sum of €1,000,000; and

(b) do not confer on their holders any right to
receive notice of or attend and vore at any
General Meetdng.ai.the (ompany.”

H lpl" e e I
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the offer to..acquire .the -interests in the
Falcon-Andran Energy Inc. 13584 Explofaéion Program
No. 1 not already owned bky The Blue Grass
Corporation ("Blue Grass") ("The Programme Offer")
and the proposed acquisition of Blue Grass pursuant
to an option agreement made in January, 1990 between
the Company and Messrs A P Alderton and J A
Hoskinson ({"the Blue Grass Acquisitionv} all of
which are more fully described in a circular to the
shareholders of the Company dated 13th July, 1950
which accompanied the Notice of this Meeting ("the
Circular") be and are hereby approved; and

the Company be and is Thereby authorised in
connection with the Programme Offer, the Blue Grass
Acquisition and the Rights Issue described in the
Circular (“the Rights Issue") to enter into any
agreement or arrangement under which the Company
agrees, whether by way of indemnity or otherxrwise to
accept liabilicy for costs, expenses, commissions,
losses or liabilities (contingent or otlierwise)
which may be suffered by other persons in connection
therewith.

2. Subject to and conditionally on the passing of Resolution
1 above, that,

(a)

9404K

the share capital of the Company be reduced £from
£8,702,335.35 © to £4,500,000 divided into




(b)

{¢)

450,000,000 Ordinary Shares of 1p each by cancelling
and extinguishing the 46,692,615 peferred Shares of
9p each for no consideration;

forthwith upon the allotment and issue of the
Ordinary Shares of 1p each pursuant to the Rights
I'ssue and the Programme Offer and the allotment and
issue of Ordinary Shares of 1p each to Venturelarge
Limited and Mr J F Billington described in the
Circular the Share Premium Account of tha Company be
cancelled; and ’

forthwith upon the reduction of the share capital
and the cancellation of the Share premium Account oOf
the Company taking effect:-

(L) the Ordinary Shares of 1p each in the capital
of the Company be consolidated into Ordinary
Shares of 20p each;

(ii) the Articles of Association of the Company be
altered by deleting article 4 and by
substituting therefor the following new Article
d1e

»Phe authorised share capital of the Company is
€4,500,000 divided into 22,500,000 Ordinaxy
Shares of 20p each"; and

{iii) the Articles of Association of the Company be
altered by the insertion in Article 51 of the
words "(excluding amounts of less than £2.50
which shall not be distributed but retained for
the benefit of the Company)” aftex the words
»shall distribute the net proceeds of sale”.

3. That the name of the Company be changed to "United Energy

PLC™
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Thao:

(a) the exercise by the Directors and former directors
of the Company of the powers of the Company to
borrow monies in excess of the limitations imposed
upon them by Article 105 of the Articles of
Association of the Company at any time prior to the
dave of passing this resolution be and is hereby
approved and ratified; and p

(by Article 105(b) of the Articles of Association of the
Company be and is hereby amended by the deletion of
the words “exceed the sum of £7,000,000 or,
following  publication of the first audited
consolidated balance sheet of the Company and its
subsidiaries, a sum equal to twice® and the
replacement thereof by the words "exceed the sum of
£2,500,000 or, if greater, a sum equal to three
times”.

QRDINAKY RESOLUTIONS

That this meeting hereby approves the grant of options to
subscribe for 8 million new Ordinary Shares of 1lp each in
the Company to the J M V Butterfield Trust at an exercise
price of 2p per share and otherwise on the terms
described in the Circular, .

That:

(a) subject to the written approval of the Board of
Inland Revenue, the United Energy PLC HNo. 1 1990
Executive Share Option Scheme ("the No. 1 Scheme")
in the form of draft rules submitted to the Meeting
and for the purpose of identification signed by the
Chairman thereof be hereby approved and that the
Directors be hereby authorised to adopt the same;

{b} the directors may in their absolute discretion

waive, amend, vary or replace such of.- the -rules of
= - 8
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the No, 1 Schomo or introduce such new rules as iay
be necessary for the No. 1 Scheme to satisfy, and
continue to satisfy, the requirements for approval
by ther Boazd of Inland Revenue under the Income and
Cosporation Taxes Act 1988 and to do all acts and
tnjags necespary to carry the same into effect:

(e) the United Enorgy PLC No. 2 1990 Executive Share
Option Scheme {(“the No. 2 Scheme , in the form of
the draft rules submitted to the Meeting and for the
purpoae of lidentification signed by the Chairman
theraof be hereby approved and that the Directors he
hereobs mui @riced to adopt the same; and

{d) the Directors be hereby autrhorived to vote as
directors on any matter ccnnected with the No. 1
Scheme or the No. 2 Scheme notwithstanding that they
may be dinterested in the same, except that no
director shall vote on any xesolution censidering
his own participation in either the No. 1 Schema or
the No. 2 Scheme, or be counted in the quorum
required for the consideration of any such
resolution.

That the acts of Mr Alderton and Mr Hoskinson as
directors and on behalf o¢f the Company between 15th
September, 1989 and 9th February, 1950 particulaxs of
which are set out in the Circular to Shareholders
accompanying the Notice of this meeting be and are hereby
ratified and approved as 1f such acts were carried out by
the Board of the Company with the requisite number of
directors pursuant to Article 86 of the Articles of
Asscciation of the Company.
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Y.

Company No: 1712354

1. That:

(a)

{b)

THE COMPANTIES ACT 1985
COI}!PAN\" LIMITECG BY SHARES

RESOLUTIONS ¢

of

UNITED ENERGY PLC.
{formerly Falcon Resources Plc)

.

At an Extraordinary General Meeting of the above named Company
duly convened 4nd held on 10th August 1990 the following
Resolutions were duly passed, a3 Special Resolutions in the
case of resolutions numbered 1 to 4 and Ordinary Resoclution in
the case of resolutions numbered 5 to 7:-

SPECIAL RESOLUTIONS

cach ©f the issued and unissued Ordinary Shares of
10p in the capital of the Company be and the same is
hereby sub-~divided into and re-classified .as one
Ordinaxry Share of 1p and one Deferrad Share of 9p
having the rights and subject to the; restrictions
set out in the Articles of Association of the
Company as altered by this Resolution;

18,307,385 Dpeferred Shares of 9p eaci, being shares
which at the date herecf have not been taken or

agreed to be taken by any person, be and they are
hereby cancelled and that the _authorised -~share

capital of the Co%p{?bmrggﬁp\pﬁsbﬁﬁﬂnﬁﬁa:séd to
£8,702,335.35 by the creaFiE?C;Eﬁ\JEgﬁ}000,000: new
LONDON CARDiF®
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»- THIS RESCLUMIN FIOLESIED SSPARATELY
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(<)

(d)

(e)

ke

" L i ey
'-‘ LR "::"Jﬁ,f' l;s"’fd-‘u_pn\ft”? PN

Oxsdinaxy Shares of 1lp each in the Company t¢ rank
pari passu in all respects with the Ordinary Shareg
of 1p each in the Company in issue immediately aftor
the passing of this Resolution;

pursuant to and in accordance with the provisions of
Article 8 of the Articles of Asdociation of the
Company and Section 80 of the Companies Act 1985
("the act"}, the directors be authorised to allot
relavant securxities up to an aggregate nominal value
of £4,033,073.85 and this euthority shall expire at
the earlier of 15 montns after the passing of this
Resolantion or the annual general meeting of che
Company to be held in 1991;

the Directors be empowered pursuant te and in
accoxdance with Article 9 of the Articles of
Asgsocliation ©f the Company and Section 895(1) of the
Act to allot for cash equity securitles (up to an
aggregate nominal amount, for the purpose of
sub-paragraph {(c¢) of that Article, of £2,585,278.45)
ags if the provisions ox Section 89(1) of the Act did
not apply in relation thereto and this power shall
expire at the earlier of 15 months after the passing
of this Resolution or the annual general meeting of
the Company to be held in 19891;

The Articles of Association of the Company be
altered by deleting Arcicle 4 and by substituting
therefor the following naw Article 4:-~

"4 The authorised share capital of the Company is
£€8,702,335.35 divided intoc 450,000,000 Ordinary
Shares of 1lp each and 46,692,615 Deferred
Shares of 9p each.

The Deferred Shares
{ay confer on their holders no right whatsoever to

participate in any dividends or in any of the
Company's profits or assets, beyond the right
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on a return of capital on any winding up o
repayment of the capital paid up thexeon oiter
they shall have first paid on each of cthe
Ordinary &hares cthe capital paid up therecon
together with the further sum of £1,000,000; and

(b) do not confer on their holders any right to
receive notice of or attend and vote at any
General Meeting of the Company.”

(£) the offer to acquire the interests in the
Falcon-Andrau Enexgy Inc. 1984 Exploration Program
No. 1 not already owned by The Blue Grass
Corporation ("Blue Grass®) ("The Programme Offer"™)
and the proposed acquisition of Blue Grass pursuant
to an option agreement made in January, 1990 between
the Company and Messrs A P Alderton and J A
Hoskinson (“"the Blue Grass Acguisition”) all of
which are more fully described in a cirgular to the
shareholders of the Company dated 13th July, 19%0
which accompanied the Notice of this Meeting (“the
Circulax”) be and are hereby approved; and

(g) the Company be and is hereby authorised in
connection with the Programme Offer, the Blue Grass
Acquisition and the Rights Issue described in the
Circular (*the Rights Issue") to enter inito any
agreement or arrangement under which the Company

: agrees, whether by way of indemnity or otherwise to
accept liability for costs, expenses, commissions,
losses or liabilities (contingent or otherwise)
which may be suffered by other persons in connection
tharewith.

2. Subject to and conditionally on the passing of Resolution
1 above, that,

(a) the share capital of the Company be reduced from
€8,702,335.35 Lo £4,500,000 divided into
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(b)

(¢)

3.

That the
PLC".

450,000,000 Ordinary Shares of ip each by cancelling
and extinguishing the 46,692,615 Deferred Sharas of
9p each for no consideration;

fovrthwith wupon the allotment and issue of the
Ordinary Shares of lp each pursuant to the Rights
Issue and the Programme Offer and the allotment and
issue of Qrdinary Shares of lp each to Venturelarge
Limited and Mr J F Billington described in the
Circular the Share Premium Account of the Company be

caricelled; and

forthwith upon the reduction of the share capictal
and the cancellation of the Share Premium Account of
the Company taking effect:j“'/ \ 

the Ordinary Shares wf ip e%ch in the capital
of the Company be céh#olidated into Oxdinarxy

Shares of 20p each;

(1)

(11) che Articles of AaAssociation of the Company be
alcered by deleting Article 4 by
substituting thorefor the following new Article

43~

and

“The authorised share capital of the Company is
€4,500,000 divided 22,500,000 Ordinary
Shares of 20p each"; and

into

(iii} the Articles of Association of the Company be
altered by the inserxtion in Article 51 of the
words *{excluding amounts of less than £2.50
which shall not be distributed but retained for
the benefic of the Company)”
"shall distribute the net proceeds cf sale".

after the words

name of the Company be changed to "United Energy
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4. That:

(a) the exercise by the Directors and former directors
of the Company of the powers of the Company €O
borrow monies in excess of the limitations Limposed
upon them by Article 105 of the Articles of
Assoclation of the Company at any time prior to the
date of passing this resolution be and is hereby
approved and ratified; and

(b) Article 105(b) of the Articles of Association of the
Company be and is hereby amended by the deletion of
the words ‘“exceed the sum of €7,000,000 or,
following publication of the first audived
consolidated balance sheet of the Company and its
subsidiaries, a sum egual to twice" and the
replacement thereof by the words “exceed the sum of
¢2,500,000 or, if gr?a;e;g_ a_ sum equal to three

times", i -
N Tk T e
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ORDINARY RESOLUTIONS u
5. That this meeting hereby approves the grant of options to

subseribe for 8 million new Oxdinary Shares of 1lp each in
the Company to the J ¥ V Butterfield Trust at an exercise
price of 2p per share and otherwise on the terms
described in the Circular. .

6. That:

{a) subject to the written approval of the Board of
tniand Revenue, the United Energy PLC No. 1 1390
gExecutive Share Option Scheme ("the No. 1 Scheme")
in the form of draft rules submitted to the Meeting
and for the purpcse of identification signed by the
Chairman thereof be hereby approved and that the
pirectors be hereby authorised to adopt the same;

(b} the directors may in their absolute discretion
waive, amend, vary or replace such of the rules of
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the No, 1 Scheme or introduce such new rulek os may
be necessary feor the No. 1 Scheme to satlsfy, and
continue to satisfy, the requirements for approvel
by the Board of Inland Revenue under the Income and
Corporation fTaxes Act 1988 and to do all acts and
things necessary to carry the same into effect;
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(¢} the United Energy PLC Ho. 2 19890 Executive Share
Option Scheme (“the No. 2 Scheme”) in the form of
the draft rules submitted to the Meeting and for the
purpose of jdentification signed by the Chairman
thereof be hereby approved and that the Directors be
hereby authorised to adopt the same; and

(d) the Directors be hereby authorised to vote as
directors on any matter connected with the No. 1
Scheme or the No. 2 Scherme notwithstanding that they
may be interested in the same, except that no
director shall vote on any xresolution considering
his own participation in either the No. 1 Scheme or
the No. 2 Scheme, or be counted in the guorum
required for the consideration of any such
rasolution.

7. That the acts of Mr Aldertoen and Mr Hoskinson as
directors and on behalf of the Company between 15th
September, 1989 and 9th February, 1990 particulars of
which are set out in the Circular to Shareholdexs

*  accompanying the Notice of this meering be and &xe hexeby
ratified and approved as if such acts were carried out by
the Board of the Company with the requisite number of
directors pursuant to Article 86 of the Articles of
Asgociation of the Company.

.- A T e T s ke
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of
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Incorporated the 5th day of April 1983




THE COMPANIES ACTS 1948 to 19812

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-~ O8f -

UNITED ENERGY PLC

1. The name of the Company is "UMITED ENERGY PLC"+
2, The Company is a public company.*

3. The reglstered office of the Company will be situvate in
England and Wales. '

4, The objects for which the Company is established are:-

**(a} {1} To purchase take on lease oxr otherwise acquire
freehold and other lands and seabeds,
properties, oil fields, oil wells, natural gas
fields or wells, refineries, mines and mineral
properties, and also grants, concessions,
leases, claims, licences of, or other interests
in o0il fields, natural gas fields, mines,
mining xrights, lands, minerals water xights,
and elther absolutely or conditionally, and
either solely ox jolntly with others; to
prospect, explore, open and work oil £fields,
claims or mines, drill and sink shafrs, or
wells and ralse, pump, dig and guarzy for oil,
patroleum and petroleum products in all izs
branches, natural gas, gold, silver, minerals,

. The Coepany was {rcorporated under tha sase aof SHELFCO (Mo, 12) LINITED on Sth Apris 1923, The
Company wat re-regintersd a5 a public comoany on 25th May 1983 and the nane of the Company was
changed to Faleen Rasources Ple with effect {roe that date,. On 10th August 1990, tha oame af the
Comagtry wat changed o United Energy Ple,

. Thit wbh-parsgrach was substituted by Soeclal Reaolution passed oa Llth kay 1983,
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(11)

(111}

ores, diamonds and precious stones, coal, earth
and other substances; to acquire by purchase,
concession or lease or to take in exchange or
othexrwise to erect and construct, and wherever
necessary to alter buildings, refineries,
laboratories, dwelling houses for workmen and
others, railways, tramways, <roads, shafts,
furnaces, quartz-crushing and other machinery
works for smelting or otherwise for treating
removing and storing oil, petroleum, natural
gas, metals and minerals and drawing or pumping
appliances or water works and crushing working,
manufacturing, refining, purifying, cutting,
polishing oxr otherwise dealing with crude oil,
petroleum, gold, sllver, precious metals,
minerals, oras, coal, diamonds, and precious
stones, aarth and other substances, to
construct and/or lay oil orx natural gas
pipelines, to build construct and own rigs, and
to aid in or subscribe towards or subsidise any
such objects; to employ and pay mining experts,
agents and other persons, partnerships,
companies and corporations, and to organise,
equip and dispatch or to aid in, subscribe
towards or subsidise expeditions for
prospecting, exploring, reporting on surveying,
working, developing lands, farms, districts,
terricories and properties and whether the same
are the property of this Company ox otherwise
and to promote and assist in the settlement of
any lands, farms, districts, territories and
properties and to promote emigration or
immigration for that purpose and to make
advances to, subsidise and/or pay for or
contribute to the expenses of, and otherxwise
assist persons or companies prospecting,
acquiring settling on, building on, mining orx
otherwisn developing any lands, farms
districts, territories, and properxties or
desjrous of so doing to carry on business as
refiners, storers, suppliers and distributors
of petroleum and natural gases in all its
branches;

to provide services and supplies of all kinds
in connection with the energy and fuel
industries in all its Dbranches and in
connection with the extraction treatment,
storage, marketing, sale and distribution of
energy and fuel of all kinds

to carry on the businiss of a holding and
management cempany and to acquire by purchase,
exchange, subscription or otherwise and to hold
the whole or any part of the shares, stock,
dehenture stock, loan stock, bonds,
obligations, gecurities, property, assets,




rights, privileges or other interests of or in
any company, corporation, f£irm or undertaking
carrying on business of any kind whatscever in
any part of the world, and to enter into assist
or participate in financial, commexcial,
mercantile, industrial and other transactions,
undertakings and business of every description
and to carry on, develop and extend the same or
gsell, dispose of or oStherwise turn the same to
account and to manage, conduct, superxvise,
control and co-ordinate the activities,
businesses, operations oxr affaixs of any
company, corporation or firm in which the
Company is for the time being interested and to
co-ordinate the policy and administration of
any companies of which the Company is a member
or which are in any manner controlled by or
connected or associated with the Cor Jany.

(iv) To conduct  research and devalopmaent in
connection with the operations o©of the Company,
to establish and maintain research stations,
laboratories, workshops, test wells, shafts
bores, rigs, furnaces, facilities and
establishments and generally to act  as
researchers and developers.

(v} To carxy on all or any of the businesses of
genaeral marchants, importers, exporters,
manufacturers and dealers, both wholesale and
ratalil of and in any article of commerce
whatsoever.

{(b) To carry on any other trade or bhusiness which may
seem to the Board of Directors capable of being conveniently
carried on in connection with any business which the Company
is authorised to ¢arxrxy on or may seem to the Company
calculated directly or indirectly to benefit the Company, or
to enhance the value of or render profitable any of the
Company's propexties or rights.

(c) To acquire and carry on all or any part of the
business goodwill, assets or property and to undertake any
liabilities of any perzon or company possassed of property
suitable for any purpose of tha Company or carrying on any
business which the Company is authorised to carry on, and upon
any terms and for any consideration, and in particular for
cash or in consideration of the issue of shares, securities or
obligations of the Company.

{d) To amalgamate with, or enter intoc partnexship or into
any arrangement. for sharing profits, union of interest, Joint
adventure, reciprocal concession or co-operation with, any
person or company carrying on, engaged in or proposing to
carry on or engage in, any business oxr transaction which the
Company is authorised to carry on or engage in, or which is

-
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gapable of being conducted so as directly or indirectly to
benefit the Company, and to take or otherwisa acquirs and
hold, sell or otherwise deal with sghares, stock, securities,
obligations or other interests in any such person or company,
and to subsidise or otherwise assist any such person or
company.

(2} To purchase, take on lease or in exchange, hire or
otherwise acquire any real or personal property lands,
buildings, @easementg, rights, privileges, concessions,
machinary, plant or stock-in-trade which the Company may think
suitable or convenient for any purposes of its business

(£) To apply for, purchase or otherwise acquire and hold
whether in the United Kingdoem or elsevhere any patents,
brevets d'invention licences, concessions, copyrights, trade
marks, trade names and like rights, conferring an exclusive or
non-axclusive or limited xight to use or publish any secret or
other information which may seem capable of being used for any
of the purposes of the Company or the acquisition of which may
seem calculated directly or indirectly to benefit the Company,
and to use, exercise, develop, grant licences in respect of,
or otherwise turn to account the property rights and
information so acgquired.

{g) To invest and deal with the moneys of the Company in
or upon such shares, securities and investments and in such
manner as may from time to time be determined.

(h) To borrow or raise or secure the payment of money in
such manner and upcn such terms as the Company may think fit
and to enter with or without consideration into any gquarantee,
contract of indemnity or suretyship whether by personal
covenant or otherwise and in particular but without limiting
the generalicy of the foregoing to guarantee the payment of
any money secured by or payable under or in xespect of any
shares, debentures, charges, contracts or securities or
obligations o©f any kind of any person, £irm, authority or
company, British or foreign, including in particular but
withour limiting the generality of the foregoing, any company
which 1is ([within the meaning of Section 154 of the Companies
Act, 1948 or any statutoxry vre-enactment or modification
therecf) in relation to the Company a subsidiary or a holding
company or a subsidiary of any such holding company and for
any of such purposes to mortgage or charge the undertaking and
all or any part of the proparty and rights of the Company both
pregsent and future, including uncalled capital, and to create
and issue redeemable debentures or debenture stock, bonds or
other obligations.

(i} To issue and deposit any securities which the Company
has power to issue by way of mortgage to scecure any sum less
than the neminal amount of such securitles, and alsoc by way of
security for the performance of any contracts or obligations
of the Company or of its customers or of any other person ox
company having dealings with the Company, or in whose business
or undertaking the Company 1is interested wvhether directly or
indirectly. -




(j) To draw, make, accept, endorse, negotliate, diacount,
execute and issue cheques, promissory notes, bills of
exchange, bills of lading, warrants and other negotiable or
transferxable instruments.

(k) To lend money to such persons, upon such terms and
subject to such conditions, as may seem expedient.

{1) To sell, let, develop, dispose of or otherwise deal
with the undertaking or all or any part of the property of the
Company, upon any terms with power to accept as the
congsideration any shares stock, securities or obllications of
or interest in any other Company.

(m) To pay out of the funds of the Company all expenses
which the Company may lawfully pay of oxr incident to the
formation, registration and advertising of or raising money
for the Company and issue of its capital including brokerage
and commissions for obtaining applications for or taking,
placing or underwriting shares, stock, debentures, debenture
stock securities or obligations.

{(r} To enter intc any arrangements with any government or
authority, supreme, municipal, local or otherwise, and to
obtain from any such government or authority any charters,
decrees, rights, concessions, licences and privileges that may
seem conducive to the Company's objects or any of them or to
oppose any preoceedings or applications which may seem
calculated directly or indirectly teo prejudice the Company’'s
interests.

(o) To establish and maintain or procure the
egtablishment and maintenance of any non-contributory or
contributory pension, provident or superannuation funds for
the benefit of, and to give or procure the giving of
donations, gratuitities, pensions, allowances or emoluments
to, any persons who are or were at any time in the employment
or service of the Company, or of any company which is a
subsidiary of the Company or is allied to or associated with
the Company or with any such subsidiary company or who are or
were at any time Directors or officers of the Company or of
any such other company as aforesajd or any persons in vhose
welfare tha Company or any such other company as aforesaid is
or has been at any time interested and the wives, widows,
families and defendants of any such persons, and also to
establish and subsidise or subscribe to any Jinstitutions,
associations, clubs or funds calculated to be for the benefit
of or to advance the interest and well-being of the Company or
of any such other company as aforesald or of any such persons
as aforesaid, and to make payments for or towards the
insurance of any such persons as aforeszaid, and to sen-up
support and maintain profit sharing or share purchase schemes
for the benefit of any of the employees of the Company or such
other company as aforesaid and to lend money to any such
employees or to trustees on their behalf to enable any such
schemes to be established or maintained, and to subscribe or
guarantee money for charitable or benevolent objects or for
any exhibition, or for any public general or useful object and
to do any of the matters aforesaid either alone or in
conjunction with any such other company as aforesaid.
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(p) To promote any company ox companies for the purpose
of its or their acquiring all or any of the property, rights
and liabilities of the Company, or for any other purpose which
may seem directly or indirectly calculated to benefit this
Company and to pay all the expenses of ox incidental to such
promotion and to place or guarantee the placing of undexwrite,
subscribe for, or otherwise acquire all or any part of the
shares or securities of any such company as a foresaid.

{gq) To remunerate any person firm or company rendering
services to the Company either by cash payment or by the
allotment to him them or it of shares or othar gacurities of
the (ompany credited as paid-up in full or {n part or
otherwise as may be thought expedient.

(r) To distribute any of the Company's property or assets
among the membexrs in specie.

(s) To cause the Company to be registered or recognised
in any foreign country.

(t) To do all or any of the above things in any part of
the World, and either as principals, agents, subcontractors,
trustees, or otherwise, and either alone or in conjuction with
others, and by or through agents, subcontractors, trustees, or
otherwise.

(u) To do all such other things as the Company may deem
incidental or conducive to the attainment of any of the above
obiects of the Company.

(v} and it is hereby declared that the word "company”
save where used in reference to this Company in this Clause,
shall be deemed to include any partnership or other body of
persons, whether incoporated or not incorporated, and whether
domiciled in the United Kingdom or elsewhere and the intention
is that each c¢f the objects specified in each paragraph of
this Clause shall, except where otherwise expressed in such
paragraph, be an indepandent main object and be in no way
limited or restricted by reference to ox inference from the
terms of any other paragraph or the name of the Company.

5. The liability of the Members is limited.
6. The authorised share <capital of the Company is

£8,702,335.35 divided invo 450,000,000 Oxrdinary Shares of 1p
each and 46,692,615 Deferzed Shares of 9p each.*

The Company was ncorporited with an tnitial share capital of £1000 divided in1o one thousand vharcs aof
one pound each, By Ordinery Rewolutions pasied on Llth May 1583 esch Ocdinary Share of One Pound was
subdivided into five Crdirary Shares of 20 pence each and the share capital of the Coagany was Increased
to £3,500,000 by the ¢reation of an additional 17,493,000 Crdinery Shares of 20 penie cach. On 28th May
1583 each Cedinary Share of 200 each wvas sbedlvided into two Ordinacy Shares of 100 cach and the
suthorised share capital of the Coapany wis increased from £3,%00,000 to £6,200,000 by the creation of
33,000,000 rew Crdirary Shares of 100 each. On 10th August 1990, cach Ordimary Shar2 of 10 perce each vas
subdivided and reclassified into one Crdinary Share of § pence each and one Deferred share of § pente
each, The unfisued Cefurred Snarcs, muabaring 18,307,385 were then cancello] and the authorized shars
capitat of the Company was then fncrassed o £8,702,335.35 by the creation of 285,000,000 new Ordinary
Shares of 1 pence esch. Co the sase day the sharcholders voted, subject to court approval, to reduse the
share capttal theough cancellation of the resaining intued Deferred Shares and the share aresfus sccount,
and to conszticare the Ordinary Shares of 1 pence ach into Ordinary Shares of 20 pence each.
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WE, the several persons whose names and addresses are
subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of association and we
respectively agree to take the number of shares in the Capital
of the Company set opposite our rxespective names.

Names, Addresses and Descriptions Number of Shares

of Subscribers taken by each
Subscriber

Adam Greaves One

76 Jermyn Streel

London SWl

Solicitor

M. Johnson ' g One

76 Jermyn Street :

London SW1

Legal Executive

DATED the Bth day of Maxrch 1983
WITNESS to the above signatures:-

P. Young
76 Jermyn Streaet
London SW1Y 6NR

Secretary
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THE COMPANIES ACTS, 1948 to 1381

PUBLIC COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

- of -

UNITED ENERGY PLC .

(As adopted by Special Rescolution passed on llth May 1983)

OTHER REGULATIONS EXCLUDED

No regulation or article set out in any schedule to any
statute concerning companies shall apply to the Company,
but the following shall be the Axrticles of Association of
the Company.

INTERPRETATION
In these Articles the words standing in the first column
of tha following table shall bear the meaning set
opposite to them xespectively in the second column
thereof, if not inconsistent with the subject or context:-
WORDS MEANINGS

"the Act*"

the Companios Act 15948
"the 1967 Act®

-

the Companies Act 1967
*the 1976 Act™

the Companies Act 1976
"the 1980 Act"

-

tha Companies Act 1980

*the 1981 Act”

(1]

the Companies Act 1981

*thae Statutesg”

the Companies Acts, 1948 to 1981
and every other Act for the time

being in force concerning
companies and affecting the
Company.

“these Articles"” : these Articles of Association as
herxein contained or as from time
to time altered
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"the Company"

“the Group"

"the Prescribed
Rate"

"Directors*”

*+he Board"

*sterling”
"the Register"”
"the Office"

*the Sezl"

"the Sécretary”

*the United
Kingdom"

“month"

“paid up"

L1

L3

1]

..

UNITED ENERGY PLC

The Company and any company
which is for the time being its
holding company and any company
which is for the time being a
subsidiaxy of the Company or of
such holding company

An annual rate of interest equal
to two per cent above the Base
Lending Rate (or any equivalent
thereof or successox thereto)
published from time to time by
Midland Bank plc in Londen being
the Base Lending Rate in effect
at the close of Dbusiness in
London on the day immediatuly
preceding the day on which such
rate falls to be determined

the Directors for the time being
of tha Company

the Board of Directors of the
Company cor the Directors present
at a duly convened Heeting of
Directors at which & quorum is
present or & duly authorised
committee of tiae Directors

the lawful currency of the
United Kingdom

the Register of Members of the
Company

The Registered Office for the
time being of the Company

the Common Seal of the Company

the Secretary of the Company and
(subject to the provisions of
the Act} any assistant orxr deputy
Secretary and any person
appointed by the Directors to
perform any of the duties of the
Secretary

Great Britain and Northern
Ireland, the Channel Islands and
the Isle cf Man

calendar month

paid up and/or credited as paid
up
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*dividend" : dividend and/or bonus

"debantures" :  lncludes Debenture Stock

“*in writing" : written, printed, lithographed,
or photographed, or visibly
axpressed in all or any of these
or any other modes of
reprasenting or reproducing words

Words importing the singular numbexr only =zhall include
the plural number, and vice versa.

Words importing the masculine gender only shall include
the feminine gender.

Words importing persons shall include corporations. The
expressions "share" and “shareholder” shall include stock
and stockholder. The expressions “dabenture”  and
"debenture holder* shall include debenture stock and
debenture stockholder,

Subject as aforesaid, any words or expressions defined in
tlie Statutes shall (except where the subject or context
forbids) bear the same weaning in these Articles.

References to any statute or statutory provision shall be
construed as relating to any statutory medification or
re-enactiment for the time keing in force.

BUSINESS

Any branch or kind of business which by the Memorandum of
Association of the Company, or these Articles, is either
expressly oxr by implicatfon authorised to be undertaken
by the Company may be undertaken by the Company at such
time as the Board shall think fit, and further, may be
suffered by them to be in abeyance, whether such branch
or kind of business may have been actually commenced or
not, so long as the Board may deem it expedient not to
commence or proceed with such branch or kind of business.

CAPITAL
The authorised share capital of the Company is

£€8,702,335,35 divided into 450,000,000 Ordinary Shares of
lp each and 46,592,615 Defarred Shares of 9p each.*

The Company was Incocporsted with an fnftdal share casirel of L1030 divided inta one thousand
shares of one pound each. By Cedinary Resslutions passed on {Lth Nay 1943 cach Ordinary Share of
e Pound was tubadivided inta five Ocainary Shices of 20 pence each and the share capital of the
Conpany was increated to £3,500.000 by the creation of an addizionsl 17,405,000 Ordinary Shatret
aof 20 pence sach. On 28th May 1955 each Ovdinary Share 2f 200 each was sub~divided iInte twa
Crdinary Shares of 10v each and the authorited share capital of the Cowpany uas incressed froa
3,450,000 to £4,590.000 by the &reation of 30,000,800 aew Sroinary Shares of 10p each.
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The Deferrxed Shares

(a) confer on their holders no right whatsoever to
participate in any dividends or in any of the
Company's profits or assets, beyond the right on a
return ¢f capital on any winding up to repayment of
the capital paid up thereon after they shall have
first have paid on each of the Ordinary Shares the
capital paid up thareon together with the further
sum of €1,000,000; and

{b} do not confer on their holders any right to receive
nocice of or to attend and vote at any General
Meeting of the Company.

Without prejudice to any special rights for the time
being conferred on the holders of any class of shares
(wvhich special rights shall not be modified, varied or
abrogated except with such consent oxr sanction as is
provided for by Article 54 hereocf), any share in the
Company (whether forming part of the present capital or
not) may be issued with such preferred, deferred, or
other special rights, or subject to such conditions or
restrictions, whether in regard to dividend, return of
capital, voting ox otherwise, as the Company may £from
time to time by Ordinary Resolution direct, or failing
such direction (but in the case of unclassified shares
only) as the Board may determine. The Company shall if
required in accordance with Section 33 of the 1980 Act
within one month from allotting shares deliver to the
Registrar of Companies a statement in the prescribed form
containing particulars of special rights.

SHARES

Save as expressly permicted by Section 42 of the 1981 Act
the Company shall not give financial assistance, whether
directly or indirectly, for the ©purpose of the
acquisition of any shares in the Company or its holding
company (if any) or for reducing or discharging any
liability incurred for the purpose of any such
acquisition.

{2) For the purposes of Section 14 of the 1980 Act the
Directors are genarally and unconditionally
authorised to allot Ordinary Shares of Twenty pence
each of the Company up to an amount of £3,374,9%98 in
nominal value at any time or times during the period
of five years beginning with the date of adoption of
these Articles.

{Cont, from previcus page)

o 10th August 1990, each Crdinary Share of 10 pence each war sub-dlvided and reclassified into
one Crdinary Share of 1 ponce each and one Defereed share Of 9 pence cach. The unissuved Deferred
Shares, nuebering 18,107,385 were then cancelled and the authorised share capital of the Corpany
was then increased to £8,702,335.15 by the creatipn of 335,000,000 new &vdinary Shares of 1 pence
cach. On thz ssme cay the shareholders voled, subject to court approval, 1o reduce the share
cagital through cancellation of the remalning issued Deferred Shares and the thare presfua
aeccount. and to consolidate the Ordipary Shares of 1 pence esch inta Crdinary Shares of 20 nenca
each.
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(b)

(c)

In accordancg with Sectlon 18(1) of the 1980 Act the
Directors are authorised ¢to allot the Ordinary
Shares pursuant to the authority contained in
paragraph (A) of this Article as if the pre-emption
rights contained in Section 17(1) of the 1980 Act do
not apply to any such allotment or apply with such
modification to those rights as the Directors may
determine PROVIDED THAT such authoxity shall be
limited to allotments not exceeding £€2,674,998 in
nominal value (save in the case of normal rights
issues) and further that such authority shall expire
on the first anniversary of the date of adoption of
these Articles.

In this Article and in Article 9 of these Articles
the expression "normal rights issues* means offers
of securities open for acceptance for a period fixed
by the Directors by way of rights to holders of
Ordinary Shares on the register on a fixed record
date in proportion to their holdings of such shares
(but subject to any permitted renunciations of
rights oxr parts thereof and to such exclusions or
other arrangements as the Directors may deem
necessary or expedient in relation to fractional
entitlements or legal or practical problems under
the laws of or the requirements of any recognised
regulatory body or any stock exchange in any
territory) and wvords and expressions defined in or
for the purposes or Part II of the Companies Act
1980 (as modified by the Companies Act 1981) shall
bear the same meaning herein.

8. The Company may at any time and from time to time pass an
ordinary resclution referring to this Article and
authoriging the Directors to allot relevant securities
(as defined in Section 14 of the 1980 Act) and, upon the
passing of such an ordinary resclution:-

(2)

(b)

6070K/13

the Directors shall thereupon and without £urther
formality ba generally and unconditionally
authorised to allot relevant securities provided
that where they are shares, the aggregate of the
nominal amovnt of such securities and, where such
securities arxe not shares, the aggregate nominal
amount of the shares in respect of which such
securities confer the right to subscribe or convert,
shall not exceed the sum specified in such ordinary
resclutien {and so that if no sum is specified in
any such ordinary resclution, the resolution shall
be of no effect);

any such authority shall, unless it is (prior to its
expiry) revoked varied or renewed by the Company in
general meeting pursuant <o the Statutes, expire on
the date £five years after the passing of such
ordinarxy resolution (or on such earlier date as may
be specified in such ordinary resolution) save that




10.

the Company shall be entitled before such expiry to make
an offaer or agreement which would or might require
ralevant securitles to be allotted after such expiry and
the Directors shall be entitied to allot relevant
securities in pursuance of such offer or agreement as if
the authority conferred hereby had not expired; and

(¢) the Company shall comply with the requirements of
Section 143 of the Act (dealing with the
registration of coples of certain resoclutions and
agreements) with regard to such ordinary resclution,

The Company may at any time and from time to time resolve
by a special resolutlon referring to this Article that
the Directors be empowered to allot for cash equity
sacurities (as defined in Section 17 of the 1980 Act) and
upon gsuch special resolution being passed the Directors
shall (subject to them being generally authorised to
allot relevant securities for the purposes of Section 14
of the 1880 Act) thereupon and without further formality
be empowsred to alleot (pursuant to any such authority)
equity securities for cash as if Section 17(1) of the
1980 Act did not apply to any such allotment provided
that such power shall be limited:-

(a) to the,allotment of equity securities in connection
with normal rights issues (as defined in Article 7
of these Articles);

(b) to the allotment of equity securities pursuant to
the terms of any share scheme for employees approved
by the Company; and

(c) to the allotment (otherwise than pursuant to
sub-paragraphs (3) oxr (b) above} of equity
securities having, in the case of shares, an
aggregate nominal amount, or, in the case of other
equity securities. giving the xight to subscribe for
or convert into shares having an aggregate nominal
amount. not exceeding the sim specified in such
special vresolution (and so that if no sum is
spacified in any such special resolution: the
resolution shall be of no effect) and shall expire
on such date or at such time as may be specified in
such special resolution save that the Company shall
be entitled before such expiry to make an offer or
agreement which would or might require equity
securities to be allotted after such expirxy and the
Directors shall be entitled to allot equity
securitfes in pursuance of such offer or agreement
as if the power conferred herety had not expired.

The Company may 4Lin connection with the issue of any
sharxes exercise &ll powers of wpaying commission and
brokerage conferred or permitted by the Statutes. Any
such commission or brokerage may be satisfied in fully
paid shares of the Company, in which case Section 53 of
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12.
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14.

the Act shall be complied with, 1In addition to all othexr
powexrs of paying commissions the Company (or the Board on
behalf of the Company) may exercise the powers conferred
by the Statutes of applying its shares or capital moneys
in paying commissions to persons asubscribing or procuring
subscriptions for shares of the Company or agreeing so to
do, whether absolutely or conditionally Provided that the
rate per <cent, or the amount of the commission paid or
agreed to be paid shall be disclosed in the mannex
required by the Statutes and shall not exceed 10 per cent
of the price at which the shares in respect whereof the
commission is paid are issuad or an amount equivalent
thereto. The Company (or the Board on behalf of the
Company) may also, on any 4issue of shares, pay such
brokerage as may be lawful.

If two or more persons are registered as joint holders of
any share, any one of such persons may give effectual
receipts for any dividend or other moneys payable in
regpect of such share.

The Company shall keep a Register of Members and such
other registers and associated indices in relation to its
Members as may be required by the Statutes and shall
malntain such registers and indices in accordance with
the Statutes.

Save as required by the Statutes or provided by these
Articles or otherwise required by law no person shall be
racognised by the Company ae holding any share upon any
trust, and the Company shall not be bound by or required
to recognise any equitable, contingent, future or partial
interest in any share or (except only as by these
Articles otherwise expressly provided or as by Statute
required or pursuant to an order of Court) any right
whatsoever in respect of any share other than an absolute
right to the entirety thereof in the registered holder.

Subject to the provisions of the Statutes the Company may:

{a) Jissue shares which are to be redeemed or are liable
to be redeemed at the option of the Company or of
the shareholder; and

(b) with the authority of such Ordinary or Special
Resolution as may be required by the Statutes
purchase its own shares (including any redeemablae
shares) or enter into such agreement (contingent o
otherwise) in relation tc the purchase of its own
cshares on such terms and in such manner as may be
approved by such Resolution and permitted by the
Statutes.

CERTIFICATES

Every Member shall without payment be entitled to receive
within two months aiter the allotment of shares to him or
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16.

lodgement of a transfer of shayes to or by him (or within
such other period as the conditions of issue shall
provide) one certificate under the Seal for all the
shares of each class registered ox remaining registered
in his name, provided that in the case of joint holders
the Company shall not be bound to issue more than one
certificate to all the joint holders, and delivery of
such certificate to any one of them shall be sufficient
delivery to all. Unless the Board otherwise determines
no definitive Certificate shall be issued in respect of
shares held by a stock exchange nominee (as defined in
Section 7 of The Stock Exchange (Completion of Baxrgains)
Act 1976), Every certificate shall be under the Seal or
a securities seal kept by virtue of Section 2 o©f The
Stock Exchange (Completion of Bargains) Act 1976 and
shall specify the number, class and distinctive numbexs
(if any) of the shares to which it relates and the amount
paid up thereon. If and so long as all the issued shares
of a particular class are fully paid up and rank pari
passu for all purposes, then none of those shares shall
ba distinquished by a dencting number. A Member may
require more than one certificate in respect of the
shares held by him in the capital of the Company for the
time being on the payment of such sum not exceeding 20p
for each additional certificate as the Directors may
determine provided that no Member shall be entitled to
more than one c¢ertificstes in respect o©f any one share
held by him.

If any such certificate shall be worn out, defaced,
destroyaed or lost, it may be renewed on such evidence
being produced as the Board shall require and, in the
case of wearing out or defacement, on delivery up of the
old certificate, and in the case of destruction or loss
on execution of such indemnity (if any) as the Board may
from time to time require. The Cempany shall be entitled
to destroy old certificates which have been renewed.

CALL ON SHARES

(2a) The Board may, subject to the provisions of these
Articles and to any conditions of issue, from time
to time make such calls upon the members in respect
of all moneys unpaid on their shares (whethexr on
account. of the nominal value of the shares or by way
of premium) as it thinks fit, provided that fourteen
days' notice at least is given of each call, and
each member shall be liable to pay the amocunt of
every call so made upon him to the persons and at
the times and places appointed by the Board.

{b) A call may be made payable by instalments.

(¢} A call shall be deemed to have been made as soon as
the Resolution ©f the Board authorising such call
shall have been passed and an entry in the Minute
Book of a resolution of' the B8oard making the call
shall be conclusive evirdence of the making of the
call.
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(d) A call may be ravoked oxr postponed as the Board
shall determine.

(e) ‘The joint holders of a share shall be jointly and
severally liable %o pay all calls and instalments in
raspect thereof,

1f on the day appointed for payment thereof a call or
instalment payable in respect of a share iIs not paid, the
person from whom the amount of the call is due shall pay
interest on such amount at the Prescribed Rate from the
day appointed for payment thereof to the time of actual
payment, but the Board shall have power to waive payment
of or remit such interest or any part thereof,.

Any sum which by the terms of issue of a sheare is made
payable upon allotment or at any fixed date whethex on
account of the amount of the share or by wey of premium
shall for all purposes of these Articles, be deemed to be
@ call duly made and payable on the date {ixed for
payment and, in case of non-payment, the provisions of
these Articles as to payment of interest and expenses,
forfelture and the like and all other relevant provisions
of the Statutes or of these Articles shall apply as if
such sum were a call duly made and notifinrd as hereby
provided.

The Board may make arrangements upon the issue of sharxes
for a .lifference between the holders of such shares in
the amount of calls to be paid and in the time of payment
of such calls.

The Board may, Lf it thinks fits receive from any Member
willing to advance the same all or any part of the moneys
due upon his shares beyond the sums actually called up
thereon, and upon all oxr any of the moneys so advanced
the Board may (until the same would, but for such
advance, become presently payable)} pay orxr allow such
interest (not exceeding, without the consent of a General
Meeting, the Prescribed Rate) as may be agreed hetween it
and such Member, in addition to the dividend payable upon
such part of the sharxes in respect of which such advance
has been made as is actually called up. No sum paid up
in advance of calls shall entitle the holder of a share
in respect thereof to any portion of a dividend
subsequently declared in respect of any period prior to
the date upon which such sum would but for such payments
become presently payable.

No Member shall be entitled to receive any dividend or to
be present or vote at any Meeting or upon a poll or to
axercise any xight or privilege as a Member, 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 other person, together with interest and
expenses in respect of such calls.

-
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FORFEITURE

1f a Membar or person entitled by transmission fails to
pay in full any call or instalment of a call on the day
appointed for payment thereof. the Board may at any time
thereafter serve a notice on him requiring payment of so
much of the call or instalment as is unpaid, together
with any interest and expenses which may have accrued,

The notice shall name a further day {not being less than
fourteen days from the date of service of the notice) on
oxr befora which, and the place where, the payment
required by tha notice is to be made, and shall state
that in the event of non-payment in accordance therewith
the shares on which the call was made will be liable to
be forfeited.

If the requirements of any such notice as aforesaid are
not complied with, any share in xespact of which such
notice has been given may at any time thereafter. before
payment of all calls and interest and expenses due in
respect thereof has been made be forfeited by a
resclution of the Beard to that efferz, Such forfeiture
shall include all dividends declared in respect of the
forfeited share and not actually paid befare forfeiture.
The Board may accept a surrender of any share liable to
be forfelted heresunder in 1lieu of forfeiture and the
provisions of these Articles shall apply to any share so
surrendered as if it had been forfeited.

Subject to the provisions of the Statutes a share so
forfeited or surrendered shall become the property of the
Company and may be sold, re-allotted or otherwise
disposed of either teo the pexrson who was before such
forfeiture or surrxendexr the holder thereof or entitled
thereto or to any other person, upon such terms and in
sucii manner ,as the Board shall think £ir. At any time
before a sale re-allotment or disposal the forfeiture or
surrendex may be cancelled on such terms as the Board may
think fit. The Board may, if necessary authorise some
person to transfer a forfeiced or surrendered share to
any such other person as aforesaid.

A Member whose shares have been forfeited or surrendered
shall cease to be a Member in respect of such shares, but
shall notwithstanding the forfeiture or surrender xemain
liable to pay to the Ccocmpany all moneys which at the date
of forfeiture or surrender were presently payable by him
to the Company in respect of the shares, with interest
thereon at the Prescribed Rate.

LIEN

The Company shall have a first and paramount lien upon
every share (not being a fully paid share) registered in
the name of any Member, either alone or jointly with any
other person, for his or his estate's debts liabilities

L]
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and engagements, whether solely or jointly with any other
person, to or with the Compasny in respect of that share,
whether the periocd for the payments fulfilment or
diascharge theresof shall have actually arrived or not,
Such lien shall extend to all dividends from time to time
declared in respect of every such share, but the Board
may at any time declare any share to be exempt, wholly ox
partially, from the provisions of this Article.

For the purposes of enforcing such lien the Company may
gsell in such manner as the Boaxd thinks f£it any share on
which the Company has a lien, but no sale shall be made
unless some sum in respect of which the lien exists is
presaently payable, nor until the expiration cof fourteen
days after a notice Iin writing, stating and demanding
payment of the sum presently payable, and giving notice
of intention to sell in default, shall have been given to
the holder for the time being of the share or the person
entitled thereto by transmission.

The net proceeds of such sale after payment of the costs
of such sale shall be applied in or towards payment ox
satisfaction of the debt or liability in respect whereof
the lien exists, so far as the same is presently payable,
and any residue shall (subject to a like lien for debts
or liabilities not presently payable as existed upon the
shares prior to the sale) be paid to the person entitled
to the shares at the time of the sale. For giving effect
to any such sale the Board may authorise some person to
transfer the shares sold to the purchaser thereof.

A statutory declaration in writing that the declarant is
the Secretary or a Director of the Company and that a
share has been duly forfeited or surrendered or scld to
satisfy a lien of the Company on a date stated in the
declaration shall be conclusive evidence of the facts
therein stated as against all persons claiming to be
entitled to the share, and such declaration and the
raceipt of the Company for the consideration (if any)
given for the share on the sale, re-allotment or disposal
thereof together with the share certificate delivered to
a purchaser or allottee theraof shall (subject to the
execution of a transfer if the same be reqguired)
constitute & good title te the share, and the pexrson to
whom the shara fs sold, rxe-allotted or disposed of shall
be registered as the holder of the share and shall not be
bound to see to the application of the purchase money (if
any) nor shall his title to the share be effected by any
irregularity or Jinvalidity in the proceedings with
reference to the forfeiture, surrender, sale,
re~allotment or disposal of the share.

TRANSFER QOF SHARES

(a) Subject to the conditicns and restrictions contained
in these Articles, any Member may transfer all or
any of his shares by instrument of transfer, but not
more than one clags of shares shall be transferrxed
by one instrument of transfer.
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(b) Every transfer must be in writing in the usual
common form or in such other form as the Board may
approve, duly stamped, and must be lodged at the
office of the Registrars of the Company for “he Lime
being, accompanied by the certificate of the shares
to be transferred, and such other evidance as the
Board may require to prove the title of the intended
transferee.

The instrument of ¢transfer shall be signed by or on
behalf of the transferor and (except in the case of fully
paid shares) by or on behalf of the transferee but need
not be under seal. The transferor shall be deemed to
remain the holder of the shares concerned until the name
of the transferee 1s entered in the Register in respect
thereof,

The Board may, 1n its absolute discretion, and without
assigning any reason, refuse to register a transfer of
any share (not bheing a fully paid share) to a person of
whom it does not approve, and it may also refuse to
ragister any transfer of any share to more than four
joint holders and any transfer of any share (not being a
fully paid share) on which the Company has a lien.

If the Board refuses to register a transfer of any
shares, it shall within two months after the date on
which the transfer was lodged with the Company send to
the transferee notice of the refusal, as required by
Section 78 of the Act,.

No fee shall be charged for registration of a transfer,
probate, letters of administration. certificate of
marriage or death, notice in lieu of distringas, power of
attorney, or other document relating to or affecting the
title to any share or for making any entry in the
Register affecting the title to any sharae.

Subject to the provisions of Section 115 of the Act, the
registration of transfers may be suspended at such times
and for such périods as the Board may from time to time
determine, provided that the Register shall not be closed
for more than thirty days in any year.

All instruments of transfer whilh shall be registered may
ba retained by the Company, but any JInstrument of
transfer which the Board refuse to register shall (except
in case o©of fraud) he returned te the person depositing
the same. Subject as hereinbefore provided the Company
shall be entitled to destroy all instruments of transfer
of shares and other supporting documents which shall have
been registered at any time after the expiration of six
yvears from the date of registration thereof and all
dividend wandates and notification of changes of address
or name and all registered share certificates which have
been cancelled at any time after the expiration of one
year from the date of cancellation thereof and it shall
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conclusively be presumed in favour of the Company that
every instrument of transfer so destroyed was a valid and
effoctive instrument duly and properly registered and
that every share cerxtificate sc destroyed was a valid
certificate duly and properly cancelled Provided that:~

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

(i1i) nothing herein contained shall be construed as
imposing on the Company any liability in respect of
the destruction of uny such documents earlierx than
as aforesaid or in any case where the conditions of
Proviso (i) above are not fulfilled.

(iii) references herein to the destruction of any
documents include references to the disposal thereof
in any manner.

Nothing in these presents shall preclude the Boaxd from
recognising & renunciation of the allotment of any share
py the allottee in favour of some other pexson.

TRANSMISSION OF SHARES

in case of the death of a Member the survivors or
survivor where the deceased was a joint holder, and the
executors or administrators of the deceased where he was
a sole or only surviving holder, shall  be the only
persons recognised by the Company as having any title to
his interest in the shares, but nothing in these Articles
ashall reloase the estate of a deceased holder (whether
sole or joint) from any liability in xespect of any share
haeld by him.

Any person becoming entitled to a share in consequence of
the death or bankruptcy of a Member may upon such
evidence as to title being provided as may from time to
time be reguired by the Boaxrd subject as hereinafter
provided elither be registered himself as holder of the
share upon giving to the Company notice in writing of
such his desire or transfer such share to some other
person. All the limitations, restrictions and provisions
of these presents relating to the right to transfer and
the registration of transfers of shares shall be
applicable to any such notice ox transfer as aforesaid as
i{f the death or bankruptcy of tha Member had not occurred
and the notice or transfer were & transfer executed by
such Member.

Save as otherwise provided by or in accordance with these
Articles, a person becoming entitled to a share in
consequenca of the death or bankruptcy of a Member shall
(upon supplying to the Company such evidence as the Boarxd
may reasonably recquire as to.his title to the share) be
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entitled to receive, and may give a dischargs for all
benefits arising ox accruing on or in respect of the
share, and the same dividends and other advantages to
which he would be entitled if he were the registered
hoelder of the share except that he shall not be entitled
in respect thereof to exercise any right conferred by
membershlp in relation to meetings of the Company until
he shall have been registered as a member in respect of
the share; provided always that the Board may at any time
give notice requiring any such person to elect either to
be registered himself or to transfer the share and if
within 60 days the notice is not compllied with such
person shall be deemed to have elected to be registered
as a Member in respect thereof and may be registered
accerdingly,

DISCLOSURE OF INTERESTS IN SHARES

No Member shall, unless the Board otherwise determines,
be entitled in respect of shares held by him to vote at a
General Meeting either personally or by proxy or to
exercise any other right conferred by membership in
relation to Meetings of the Company if he or any person
appearing to be interested in such shares has been duly
served with a notice under Section 74 of the 1981 Act and
is in default in supplying to the Company within 28 days
{or such longer period as may be specifled in such
notice) the information thereby required. For the
purpecse of this Article a person shall be treated as
appearing to be interested in any shares 1f the Member
holding such shares has given to the Company a
notification under the said Sectien 74 which fails to
establish the identities of those interested In the
shares and 1if (after taking into account the said
notification and any other relevant Section 74
notification) the Company knows or has reasonable cause
to believe that the person in question is or may be
interested in the shares.

STOCK

The Company may, from time to time, by Ordinarcy
Resclution, convert all or any of its fully paid sharxes
into stock and may from time to time, in 1like manner,
convert any stock into fully paid shares of any
denomination.

When any shares have been converted into stock the
several holders of such stock may transfer their
respective interests therein, or any part of such
interests, in such manner as the Company by Ordinary
Resolution shall direct but in default of any such
direction in the same manner and subject to the sams
requlations as and subject to which the shares from which
the stock arose might previously to conversion have bHeen
transferred or as near thereto as circumstances will
admit. But the Board may, if it thinks fit, from time to
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time £ix the minimum amount of stock transferabie,
provided that such minimum shall not ex¢eed the nominal
amount <f the shares from which the stock acose,

The holders of stock shall, according to the amount of
stock held by them, have the same rights, privileges and
advantages as regards dividends, voting at General
Meetings of the Company and of.ner matters, and be subject
to the same provisions of thuase Articles as Lf they held
the shares from which thy stock arose¢ but no such
privilege or advantage shall be conferred my an ameunt of
stock which would note if existing Lin shares, have
conferred that privilege or advantage.

All such provisions of these presents relating to shares
as are applicable to paid-up shares shall apply to stock
and vice wversa and in all such provisions the words
*share® and “shareholder” shall include “stock" and
"gtockholder” and vice versa., No such conversion shall
affect or prejudice any preference or other special
privilege.

’

ALTERATIONS OF CAPITAL

The Company wnmay fxrom time to time, by Ordinary
Resolution, whether all the :shares for the time beding
authorisad shall have been issued or all the shares for
the time being issued shall have been fully paid or not,
increase ity share capital by the creation of new sharxes,
guch new capisal to be of such amount and to e divided
intoe shares of such respective amounts as the Resolution
shall direct.

Except &s otherwise provided by or pursuant te these
Articles or by the conditions of issue, any new share
capital shall be considered as part of the existing sharxe
capital, and shall be subject to the same provisions with
ceicrence to the paymnent of calls, transfer,
transnission, forfeiture, 1lien and othexwise as the
ex‘cting share capital.

The Company pay from time to time by Orxdinary
Resalutions:-

(i) Consolidate all or any of its share ca2pital into
shares of larger amounts than its existing shares.

{iiy rCancel any shares which at the date of the passing
of the resoluticn have not been taken or agreed to
be taken by any =~rson, and diminish the amount of
its share capital by the amount of the sghares so
cancelled.

{i1i) Suh-divide its shares or any cf them into shares of
smaller amount than is fixed by the Memorandum of
Assoclation, subject nevartheless to the provisions
of Section 61i{l)(d) of the aAct, and so chat the
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Resolution whereby any share is sub-divided may
determine that, .8 between the holders of the shares
resulting from sugh sub-division, one or more of the
shares may have any such preferred ox other special
xights over, or may have such deferred rights, or be
subject to any such restrictions, as compared with
the others, as the Company has power tc attach to
unisried or new shares.

Subject to the provisions of the Statutes the Company may
from time to time by Special Resolution reduce its share
sapital, any capital redemption reserve fund or any share
premium account in any manner and with, and subject to,
any incident authorised and consent required by law.

Upon any congolidation of fully paid shares into shares
of larger amount the Board may settle any difficulty
which may ariwe with regard thersto and in parcicular
may, as between the holders of shares so consolidated,
determine whinsh shares arae consolidated 4into each
consolidated shares and in the cease of any shares
reqgistered in the name of one Member being consolidated
with shares registered in the name of another Member the
Board wmay make such arrangamants for the allotment,
acceptance and/or sale of fractional shares or for the
zale of the consolidated share and may sell the fractions
or the consolidated share either upon the market or
othexrwise to such person at such time and at such price
a8 it may think fit and shall distribute the net proceeds
of sale among such members rateably in accordance with
Theixr rights and intexests in tha consolidated share or
the fractions and for the purpeses of giving effect to
any such sale the Board may appoint some person to
transfer the shares or fractions sold to any purchasex
thereof and such appointment and any transfer aexecuted in
Jursuance thereof shall be effective.

Anything done in pursuance of the lask three preceding
Articles shall be done in manner provided and subject to
any conditions imposed by the Statutes, so far as they
shall be applicable, and, so far as they shall not be
applicable in accordance withk the terms of the Resolution
authorising the same, and, so far as such Resolution
shall not be applicabls, in such manner as the Boarxd
shall datermine.

MODIFICATION OF CLASS RIGHTS

None of the rights, privileges or conditions for the time
being artvached or belonging to any class of shares
forming part of the issued capital for the time heing of
the Company shall be medified, varied or abrogatcd in any
manner except with the consent in writing of the holders
of three fourths in nominal value ¢f the issued shares of
the class or the sanction of an Extraordinary Resolution
passed at a separate meeting of the Members of that
class, and then only subject to the provisions of Section
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72 of the Act. To any such separate meeting all the
provisions of these Articles as to General Meetings shall
mutatis mutandis apply, but so that the necessary quorum
{other than at an adjourned Meeting) shall be two Hembers
of the class holding or representing by proxy one third
of the capital paid up on the issued shares of the class
and, at an adjourned HMeeting, one Member holding shares
of the class in question or his proxy and so that any
holder of shares of the class in gquestion present in
person or by proxy may demand a poll and shall be
entitled on a poll to one vote for every such share held
by him. The rights conferred upon the holdexrs of the
sharas of any class issued with preferred or other rights
shall not, unless otherwise expressly provided by these
Articlas or by the terms of issue of the shares of that
clagss be deemed to be modified, varied or abrogated by
the creation or issue of further shares ranking pari
passu therewith.

GENERAL MEETINGS

An Annual General Meeting of the Company shall be held in
each year in addition to any other meetings which may be
held in that year, and such meeting shall be specified as
the Annual General Meeting in the notices calling 1t.
Not more than fifteen months shall elapse between the
date of one Annual General Meeting and the date of the
next. Subject as aforesaid and to the provisions of the
Statutes the Annual General Meeting shall be held at such
time and place as the Board shall appoint.

All General Meetings of the Company other than Annual
General neetings shail be called Extraordinary Genexral
Meetings.

The Board may call an Extraordinary General Meeting
whanever it thinks fit. Extraordinary General Meetings
shall also be convened on such requisition, or in default
may ba convened by such requisitionists as provided by
the Statutes. If at any time there are not sufficient
Directors capable of acting to form a quorum any Director
or any two members of the Company may convene an
Extracrdinary General Meeting in the same manner as
nearly as possible as that in which meetings may be
convened by the Board.

In the case of an Extracrdinary General Meeting called in
pursuance of a requisition, unless such meeting shall
have been called by the Directors, nc business other than
that stated in the requisition as the objects of the
meeting shall be transacted.

NOTICE OF GENERAL KEETINGS
At least twenty-one clear days' notice of every Annual

General Meeting and of every Extraordinary General
¥eeting at which it is pgpposed to pass a Special
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Resolution and at least fourteen clear days' notice of
every other Extraordinary General Meeting shall be given
in manner hereinafter mentioned to such Membars as are
undex the provisions of these Articles entitled to
recrive such notices from the Company and to the Auditors
of the Company. Every notice of Meeving shall specify
the place day and hour of meeting and, in the case of
special business, the general nature of such business and
shall also state with reasonable prominence that a Member
entitled to attend and vote at the meeting i3 entitled to
appoint one or more proxies to attend and vote Instead of
him and that a proxy need not also be a Member. In the
case of a Meeting convened for passing a Special or
Extraordinaxy Resolution the notice shall specify the
jntention to propose the Resnlution as a Special or
Extraordinary Resolution as the case may be.

A Meeting of the Company shall notwithstanding that f{t is
called by shorter notice than that specified in the last
preceding Article be deemed to have been duly called if
it is so agreed.-

(1) in the, case of a Meeting called as the Annual
General Meeting by all the Members entitled to
attend and vote thereat; and

(Li) in the case of any other Meetings by a majority in
number of the Members having a right to attend and
vote at the Meeting being a majority together
holding not less than $5 per cent in nominal value
of the shares giving a right te attend and vote at
the Meetling.

It shall be the duty of the Company, subject to the
provisions of the Statutes, on the requisition in writing
of such number of Members as is specified in Section 140
of the Act and (unless the Company otherwise resolves) at
the expense of the requisitionists, (i) to give to
Hembers entitled to receive notice of the next Annual
Generasl Meeting notice of any resolution which may
properly be moved and is intended to be moved at that
Meeting, and (ii) to circulate to Members entitled to
have notice of any General Meeting sent to them any
statement of not more than one thousand words with
respect to the matter yreferred to in any proposed
resolucion or the business to be dealt with at that
Meeting.

The accidental omission to give notice of any Meeting to,
or the non-xeceipt of notice of any Meeting by, any
person entitled to xecejve notice shall not invalidate
any resolutjion passed or proceeding had at that Meeting.

PROCEEDINGS AT GENERAL MEETINGS

All Dbusiness that 4is transacted at an Extraordinary
General Meeting shall bhe deemed special and all business
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that is transacted at an Apnual General Meeting &hall
also be deemed special, with the exception of declaring a
dividend, the consideration of the accounts and balance
sheet nand the raports of the Directors and the Auditors
and any other documents accompanying or annexed to the
balance sheet, the election of Directors and the Auditors
and the fixing of the remuneration of the Directors and
the Auditors.

Where by any provisions contained In the Statutes special
notice Is required of a resolution, the resoclution shall
not be effective unless notice of the intention to move
it has been given to the Company not less than
twanty-eight days (ox such shorter period as the Statutes
pexrmit) before the meeting at which it is moved and the
Company shall give toc Aits members notice of such
resolution in accordance with these Articles and the
Statutes,

No business shall be transacted at any General Meeting
unless a qguorum is present when the Meeting proceeds to
business. For all purposes the quorum shall be not less
than three Members present in person or by proxy, and
entitled to attend and vote at the meeting.

The Chairman of the Board shall preside at every General
Meeting, but if there be no such Chalrman, or he shall be
unwilling to preside oxr if at any meeting he shall not be
prasent within fifteen minutes after the time appointed
for holding the same the Deputy-Chairman of the Board
shall preside or if there be no such Deputy-Chairman, or
he shall be unwilling to act, ov if he be not present
within such period, the Directors present shall choose
soma Director, or 1f no Director be present, or if all
the Directors present decline to take the chair, the
Members present in person or by proxy shall choose one of
themselves to be Chairman of the meeting.

If within fifteen minutes from the time appointed for the
holding of a General Meeting a quorum is not present, the
meeting, 1f convened on the requisition of Members, shall
be dissolved. 11 any other case it shall stand adjourned
to such time and place as the Chairman of the meeting
shall decide and if at such adjourned Meeting a quoxrum is
not present within fifteen minutes from the time
appointed for holding the Meeting, the persons present
(1f more than one) shall be a quorum.

The Chairman may, with the consent of the Meeting (and
shall, if so directed by the Meeting), adjourn any
Meeting from time to time and frem place to place.
Whenever a Meeting is adjourned for thirty days or more,
seven days' notice at the least, specifying the place,
the day and the time of the adjourned Meeting shall be
given as in the case of an original Meeting. Save as
aforesaid, no Member shall be entitled to any notice of
an adjournment or of the business to be transacted at an
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adjourned Meeting, No business shall be transacted at
any adjourned Meeting other than the business which might
have been trangacted at the meeting from which the
adjournment toak place.

At any General Meeting a resolution put to the vote of
the meeting shall be declded on a show of hands unless
before or upon the declaration of the result of the show
af hands a poll be demanded:-

{1) by the Chairman; or

(Li) by not less than three Members present in person or
by proxy and entitled to vote; ox

(1ii) by any Member or Members present in person or by
proxy and representing not less than one-tenth of
the total voting rights of all the Members having
the right to vote at the meeting; or

{iv) by a Member or Members holding shares in the Company
conferring a right to wvote at the Meeting being
shares on which an aggregate sum has been paid up
equal to not less than one~tenth of the total sum
paid up on all the shares conferring that xight.

Unlesz a poll be so demanded a declaration by the
Chairman of the meeting that a resoluticn has on a show
of hands been carried, or carried unanimously or by a
paxticular majority, or lost or not carried by a
particular majority shall be conclusive, and an entry ta
that effect in the Minute Rook of the Company shall he
conclusive of the votes recorded in favour of or against
such resolution.

A poll demandad on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A poll
demandad on any other guestion shall be taken at such
time (not being more than thirty days from the date of
the Meeting or the adjourned Meeting at which such poll
was demanded) and place and in such manner as the
Chairman shall direct and the result of the poll shall be
deemad to be the Resolution of the Meeting ar which the
poll was demanded. No notice need be givan of a poll not
taken immediately. The demand Ior a poll may be
withdrawn.

In the case of an equalivy c¢f votes, whether on a show of
hands or on a poll, the Chairman of the Meeting shall be
entitled to a further or casting vote in addition to the
votes to wshich he may be entitled as a Member.

If:~

{i) any objection shall be raised to the gualification
of any voter, or

{ii) any votes have been counted which ought not to have
been ccunted or which might have been rejected, or
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(1ii) any votes are not counted which ought o have been
countad,

the objection or error shal)l not vitiate the decision of
the Meeting on any resoluytion unless the same is ralsed
or pointed out at cthe Meeting or adjourned Meeting at
which the vote objected to is given or tendered or at
which the error occurs. Any objection or error ghall be
referred to the Chairman of the Meeting and shall only
vitiate the decision of the Meeting on any resolution if
che Chairman decides that the same ia  of sufficient
magnitude to vitiate che resolution or may otherwise have
affected the decision of the Meeting. The aecision of
the.Chairman on such matters shall be final and
conclusive.

The demand for a poll shall not p.avent “he continuance
of a Meeting for the cransaction of any business othexr
than the question on which a poll has been demanded.

VOTES OF MEMBERS

Subject to any speacial terms as to voting upon which any
shares may be issued, or may for the time being be held,
and subject to the provisions of Article 43 hereof, upon
a show of hands every Member present in person and
entitled tvo vote shall have one wote and upon a poll
every Member present in person or by PIoxy and entitled
to vgte shall have cone vote foxr evexy ordinary share held
by him.

1f any Hember be of unsound mind orx othervise
incapacitated he may vote by his curator ‘bonis committea,
or other legal curxator, and such last mentioned persons
may give their votes either personally oxr by PpIoxy,
provided that such evidence as the Boaxrd may require of
the authority of the persons claiming to vote shall have
been deposited at the Dffice not less than forty-eight
hours before the time for holding the meeting O
adjourned meeting at which such person claims to vote.

If two or more pexsons are jointly entitled to a share,
then, in voting upon any quastion, the vote of the senior
who tenders a vote, whether in person or by proxy, shall
pe accepted to the exclusion of the votes of the other
regi.stexed holders of the share, and for this puxpose
saniority shall be determined by the order in which the
names stand in the Register.

No Member shall be entitled to te presenr or te be
counted in the gquorum AT any Ganeral Meeting unless he
shall bLe the holder of one oxr moxre shaxes giving the
right to attend thereat upon which all calls or other
moneys due and payable in xespect of the same shall have
been paid and no Member shall be entitled to vote at any
General Meeting oxr wpon 2 poll eichex personally or by
proxy in respect of any share upon which any call or
other moneys due and payable Kave not been paid,
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Votes .iay be given either personally or by proxy. On a
show »f "Jands a Member (other than a cprporation) present
only by proxy shall have no vote, but a proxy for or
reprasantative of a corporation may vote on a show of
hands. A proxy need not be a Member of the Company and a
Member may appoint one or more than one person to act ag
his proxy.

If a Member appoints more than one person to act a3 his
proxy the instrument appointing each such proxy shall
spocify the shares held by the Member in respect of which
@ach such proxy is to vote and no Membar may appoint more
than one proxy to vote in respect of any one share held
by that Member.

The instrument appeointing a proxy shall be in writing
under the hand of the appointor, or his attorney duly
authorised in writing, or if such appointor i3 a
corporation under its common seal or under the hand of
some officer or attorney duly authorised in that behalf.
The Directors may but shall not be bound to, require
evidence of authority of such officer or attorney.

A vote given in accordance with the terms of an
instyument appointing a proxy shall be valid
notwithstanding the previcus death or insanity of the
principal or revocation of the proxy or transfer of the
share in respect of which it is given, unless previous
intimation in writing of the death, insanity, revocation
or transfer shall have been received at the Office one
hour at least bafore the time fixed for holding the
meeting.

The Instrument appointing a proxy shall be deemed to
confcr authority to demand or join in demanding a poll
and to vote at such poll.

The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is
signed, or a notarially certified copy thereof, shall be
deposited at such place as may be specified for that
purpose in the notice convening the Meeting or in the
Instrument of proxy or if nc place is so specified at the
Office at least forty-eight hours before the time
appointed for holding the meeting or adjourned meeting at
which the person named in such instrument proposes to
vote or, in the case of a poll, not less than forty-eight
hours before the time appointed for the taking of the
poll; otherwise the perxson so named shall not be entitled
to vote in respect thereof.

An instrument of proxy may be in any common form or in
such other form as the Board may <from time to tlmne
approve.

The Board may at the expense of the Company send, by post
or otherwise, to the Members instruments of proxy (with
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or without provision for thelr return prepalid) for use at
any General Meeting or at any meeting of any class of
Members of the Company either in blank or nominating in
the alternative any one or more of the Directors or the
Chairman of the Meeting or any othex person or persons,
If for the purpose of any Meeting invitations to appoint
as proxy a person, or one of a number of persons,
spacified in the invitacions are igsued at the Company‘s
expense they shall be issued to all {and not to soma
only) of the Members entitled to be sent a notice of the
meeting and to vote thereat by proxy.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a Member of the Company may, by
resolution of its directors or other governing body
authorise any perxson to act as its representative at any
meeting of the Company or of any class of Members
thereof, and such representative shall be entitled to
exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise if
it were an individual shareholder.

DIRECTORS

Until otherwise determined by a General Meeting the
number of Directoxs shall not be less than three nor more
than ten. The Company may by Ordinary Resolution from
time to time vary the minimum and maximum number of
Directors

The Board may from time to time and at any time appoint
any other perscn to be a Director either to £ill a casual
vacancy or by way of addition to the Board. A Directox
so appointed shall hold office only until the Annual
General MNeeting following next after his appointment,
when he shall retire, but shall then be eligible for
re-election: a Director sc retiring shall not be taken
into account in detexmining the number of Directors to
retire by rotation at such meeting in accordance with

rticle 109 hereof.

The continuing Directors at any time may act
notwithstanding any vacancy in their body provided always
that in case the Directors shall at any time be reduced
in number to less than the minimum number fixed by or in
accordance with these Articles, it shall be lawful for
them to act as Directors for the purpose of filling up
vacancies in their body or of summoning a General Meeting
of the Company, but not for any other purpose,

A Director shall not require a share gualification, but
shall nevertheless be entitled to attend and speak at any
general meeting of, or at any separate meeting of the
holders of any class of shares of, the Company.

There shall be paid out of the funds of the Company to
the Directors of the Company as fees in each year an
aggregate sum not exceeding £50,000 as the Directors
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shall determine, such sum to be divided among such
Directors in such proportion and manner as they shall
from time to time agree, or in default of agreement,
equally provided that any such UDirector holding the
office of Director for part of a year shall unless
otherwise agresd be entitled only to a proportionate part
of such remuneration. The Company may by Ordinary
Resolution increase the amount of the fees payable under
this Article either permanently or for a year or longexr
term.

The ODirecters shall also be entitled to be repaid all

cavelling hotel and other expenses incurrxed by them
cespectively in and about the performance of their duties
as Director, including their expenses of travelling to
and from Board or Committee ox General Heetings.

The Board may grant special remuneration to any membex
thereof who, being called upon, shall render any special
or extra sarvices to the Company. Such special
remuneration may be made payable to such Director in
addition to or in substitution for his ordinaxy
remuneration ( if any) as a Director, and may be payable
by way of a lump sum, participation in profits orx
otherwise as the Board shall determine.

INTERESTS OF DIRECTORS

A Director may hold any other office or place of profitc
under the Company (except that of Auditer) in conjunction
with his office of Director and subject to the provisions
of Section 47 of the 1980 Acts on such terms as to
remuneration and otherwise as the Board shall arrange.
Any Director may act by himself oxr his firm in a
professional capacity for the Company and he or his firm
shall be entitled to remuneration for professional
services as if he were not a Director Provided that
nothing herein contained shall authorise a Director or
his firm to act as Auditor or Aunditors to the Company.

Subject to the provisions of Part IV of the 1980 Act no
Director or intending Diractor shall be disqualified by
his office from contracting with the Company either as
vendor purchaser or otherwise, nor shall any such
contract or any contract or arrangement entered into by
or on behalf of the Company in which any Director shall
be in any way interested be liable to be avoided nor
shall any Director so contracting or being so interested
he 2iable to account to the Company for any profit
realised by any such contract or arrangement by reason of
such Director holding that office or of the fiduciary
relationship thereby established.

A Director may hold office as a director or other officex
of or be otherwise interested in any other company of
which the Company is a member or in which the Company is
othervise interested and unless otherwvise agreed shall
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net be llable to account to the Company for any
remuneration or ocher benefits receivable by him as a
director or officer of, or by virtue of his interest in,
guch other company.

Without prejudice to the requirements of the Statutesz, a
Director, including an alternate Director, who is in any
way whether directly or indirectly, interested 4in a
contract or propesed contract with the Company shall
declare the nature of his Jinterest at a meeting of the
Board. In the case of a proposed contract the
declaration shall be made at the meeting of the Board at
which the question of entering into the contract is first
taken into consideration ox, if the Director was not at
the date of that meeting interasted in the proposed
contract, at the next meeting of the Board held after he
became so interested, In a case where the Director
becomaes linterested in a contract after it is made the
declaration shall be made at the first wmeeting of the
Board held after the Director becomes so interested. In
a case where the Directoxr is Interested in a contract
which has been made before he was appointed a Director
the declaration shall be made at the first meeting of the
Board held after he is so appointed. For the purposes of
this Article a general notice given to the Board by a
Director to the effect that he is a member of any
specified company or firm and is to be regarded as
interested in any contract which may, after the date of
the notice, be made with that company or firm, or he is
to be regarded as interested in any contract which may
after the date of the notice be made with a specified
pexson who is connected with him (within the meaning of
Section 64 of the 1980 Act) shall (if such Director shall
give the same at a meeting of the Board or shall take
reasonable steps to secure that it is brought up and read
at the next meeting of the Becard after it is given) be
deemed a sufficient declaration of interest in relation
to any contract so made. In this Article the expression
"contract®” shall be construed as including any
transaction or arrangement, whether or not constituting a
contract.

(2a) Save as herein provided, a Director shall not vote
in respect of any contract orxr arrangement or any
other proposal whatscever in which he has any
interest otherwise than by virtue of his interests
in shares or debentures or other securities of or
otherwise chrough the Company. A Director shall not
be counted in the quorum at a meeting in relation to
any resolution in respect of which he is debarred
from woting.

(b) A Director shall (in the absence of some other
interest than 1is indicated below) be entitled to
vote (and be counted in the quorum) Iin respect of
any resolution concerning any of the following
matters namely:~
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(1i)

(1id)

(iv)

(v)

(vi)

the giving of any security or indemnity to him
in respect of money lent or obligatieons
incurred by him at the request of or for the
benaefit of the Company or any of its
subsidiaries

the glving of any security or indemnity to a
third party in respect of a debt or obligation
of the Company or any of its subsidiaries for
which he himself has assumed responsibility in
vhole or in part under a guarantee or indemnity
or by giving of security

any proposal concerning an offer of shares or
debentures or other secuxities of or by the
Company ox any of its subsidiaries for
subscription or purchase in which offer he is
or is to be interestad as a participant in the
underwriting or sub-underwriting thereof

any proposal concexning any other company in
which he {s interested directly or indirectly
and whethexr as an officer or sharsholder or
otherwise howsocever, provided that he (togethex
with any person connected with him within the
meaning of Soection 64 of the 1980 Act) is not
the holder of or beneficlally interested in one
per cent or more of any class of the equity
share capital nf such company (or of any third
company through which his interest is derived)
or of the voting rights available to wmembers of
the relevant company (any such interest being
deemed for the purpose of this Article to be a
material interest in all circumstances)

any proposal concerning the adoption,
modification or operation of a superannuation
fund or retirement benefits scheme under which
he may benefit and which has been approved by
or is subject to and conditional upon approval
by the Board of Inland Revenue for taxation
purposes

any contract arrangement or propoesal for the
benefit of employees of the Group under which
the Director benefits in a similar mannex as
the employees and does not accord to any
Director as such any privilege or advantage not
generally accorded to the employees to which
the scheme or fund relates.

Where proposals are under consideration concerning
the appointment (including fixing oxr varying the
terms of appointment) of two or more Directors to
offices or employments with the Company or any
company in which the Company is interested, such
proposals may be divided and considered in relation
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to each Director separately and in such cases each
of the Directors concerned (if not debarred £from
voting under the proviso to paragraph (b){iv) of
this Article) shall be entitled to vote (and be
counted in the quorum) in respect of each resolution
except that concerning his own appointment.

If any question shall arxise at any meeting as to the
materiality of a Director's interest or as to the
entitlement of any Director to vote and such
question is not resolved by his voluntarily agreeing
to abstaln from voting such question shall Dbe
determined by a majority of votes of the remaining
Dixectors present at the Heeting and in the case of
an equality of votes the Chairman (unless he be the
Director the materiality of whose interest or the
Entitlement of whom to vote shall be in issue) shall
have a sccond oxr casting vote and their ruling in
relation to any othexr Director shall be final and
conclusive except in a case where the nature or
extent of the interests of the Director concexrned
have not been fairly disclosed and pending such
ruling paragraph (a) of this Article shall apply to
the Director in guestion.

The Company may by Ordinary Resolution suspend or
relax the provisions ¢of this Article to any extent
or ratify any transaction not duly authorised by
reason of a contravention of this Article.

MANAGING AND OTHER EXECUTIVE DIRECTORS

The Board may from time to time appoint one or more
of its body to be the holder of any executive
office, including the office of Managing or Joint or
Assistant Managing Director, on such terms and for
such period as it may determine.

A Director so appointed to the office of Managing or
Joint or Assistant Managing Director shall not,
while holding that office, be subject to rxetirement
by rotation or be taken into account in determining
the number of Directors to retire by rotation. A
Director so appointed to any other executive office
shell ba subject to retirement by rotation and shali
ke taken into account in determining the rotation of
retirement of Directors and the number of Directors
to retire by rotation.

The appointment of any Director to the office of
Managing or Joint or Assistant Managing Director
shall terminate if he ceases from any cause to be a
Director, but without prejudice to any claim he may
have for damages for breach of any contract of
service Dbetween him and the  Company. The
eppointment of any Director to any other executive
office shall be subject to termination if he ceases
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from any cause to be a Director, unless the contract
or Resolution under which he holds office shall
expressly state otherwise, but without prejudice to
any claim he may have for damages for breach of any
contract of service between him and the Company,

(d) A Director holding any executive office shall
receive such remuneration, whether In addition to or
in substitution for his ordinary remuneration as a
Director and whether by way of salary, commission,
participation in profits ox otherwise as the Board
may determine,

(e) The Board may entrust to and confer upon a Director
holding any executive office any of the powvers
exercisable by the Board upon such terms and
conditions and with such restrictions as it thinks
£it, and either collaterally with ox to the
exclusion of its own powers, and may from time to
time revoke, withdraw, alter or vary all or any of
such powers.

(£} The Company shall not (and the Board shall exercise
all voting and other rights and power of control
exercisable by the Company in respect of its
subsidiary companies so as to secure that none of
its subsidiary companies shall) grant any contract
of service to any such Managing Director or such
other officer 2s is referred €o in paragraph (a) of
this Article or any proposed Managing Director or
such other officer as aforesaid which doas not
expire or is not determinable within five vears of
the date of grant thereof without payment of
compensation (other than statutory compensation)
except with the previous sanction of the Company in
General Meeting.

POWERS OF DIRECTORS

The business of the Company shall be managed by the
Board, which may exercise all such powers of the Company
and do on behalf of the Company all such acts as may be
exercisable and done by the Company, and as are not by
the Statutes or by these Articles required to be
exercised or done by the Company i3 General Meeting,
subject nevertheless to any regulations o©of these
Articles, to the provisions of the Statutes,; and to such
regulations being not inconsistent with the aforesaid
regulations or provisions as may be prescribed by the
Company in General Meeting, but no requlation made by the
Company in General Meeting shall invalidate any prioy act
of the Board which would have been valid 4if such
reguiation had not been made. The general powers given
by this Article shall not be limited or restricted by any
special authority or power given to the Directors by any
other Article.

-
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The Board may establish any local boards or agencies for
managing any of the affairs of ths Company, and may
appolnt any persons to be members of zsuch local boards or
any managers or agents, and may fix their remuneration,
and may delegate to any lccal bward, manager or agent any
of the powers, authorities and discretions vested in the
Board, with powar to sub-delegate, and may authorise the
members cof any local beoard, or any of them, to £ill any
vacancies therein, and to act notwithstanding vacancies,
and any such appointment or delegation may be made upon
such texms and subject to such conditions as the Board
may think fit, and the Board may remove any parson so
appointed, and may annul or vary any such delegation, but
no person dealing in good faith and without notice of any
such annulment or variation shall be effected thereby.

The Board may from time to time and at any time hy power
of attorney under the Seal appoint any company, firm or
person or any fluctuating body of perxsons whether
nominated directly or indirectly by the Board, to be the
attorney or attorneys of the Company for such purposas
and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Board
urnder these Articles) and for such period and subject to
gsuch conditions as it may think £fit and any such powers
of attorney may contain such provisions for the
protection and conveniences of persons dealing with any
such attorney to sub~delegate &ll or any of the powers,
authorities and discretions vested in him.

The Company on the Board on behalf of the Company may
exercise all the powers of Section 35 of the Act,
relating to official seals for use abroad, and any such
gseal shall be affixed by the authority and in the
presence of; and the instrument sealed therewith shall be
signed by such persons as the Board shall from time to
time by writing under the Seal appoint.

{a) The Board may establish, maintain, participate in or
contribute to ox procure the establishment,
maintenance of, participation in and contribution to
any pension, superannuation, benevolent or life
assurance fund, scheme or arrangement (whether
contributory or otherwise) for the benefit of, and
give or procure the giving of donations
gratuities, pensions, allowances, Dbenefits and
emoluments to, any persons who are or were at any
time in the employment or service of the Company or
any of its predecessors in businwss, or of any
company which is a holding company or a subsidiary
of the Company or who may be or have been Directors
or officers of the Company or of any such other
company as aforesaid and who hold or have held
executive positions or agreemsnts for service with
the Ccocmpany or any such other company, and the
wives, widows, families and dependents of any such
persons. The Board may also establish, subsidise
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and subscribe to any {nstitutions, associations,
societlies, clubs orx funds calculated to D& for the
benefit of or to advance the interests and
aell-peing of the Company OI of any such other
company as aforesaid, or of any such person a8
aforesaid, and make payments for or towards the
insurance of any such persons as aforesaid and
subscribe or guarantee money for charitable or
henovolent objects, ox for any exhibicion or for any
public, general or useful ohject, and do any of tha
matters aforesaid elther alone or in conjunction
with any such other company as aforesaid. Any
Director who holda ox has held any such executive
pesition or agreement for service shalil be entitled
to participate in and retain for his own benefit any
such dopations, gratuity pension, allowance, benefit
or emolument.

The Board may also establish and maintain any
employees' share scheme share option oOX share
incentive scheme approved Dy Ordinary Resolution
whereby selected employees of the Company or of any
company which is a subsidiary of the Company are
given the opportunity of acquiring shares in cthe
capital of the Company oOn the terms and subject to
the conditions set out in such scheme and establish
and (if any such scheme so provides) contribute to
any scheme for the purchase by or transfer allotment
or issue to trusteas of shares in the Company OT its
holding company to De neld foxr the Dbeneflt of
employees (including Directoxrs and officers) of the
Company and subject to the Statutes lend money to
sush trustees ©OF employses €O enable them O
purxchase such shares provided that if any shares ure
to be issued to employ2es or trustees under the
provisions of any such scheme pursuant to which the
rights atcaching to such shares shall be altered or
varied then any such schemz shall be approved Dby
Special Resolution and these Articles shall be
deened to be altexed so far as appropriate by the
Special Resolution approving such schemea.

104. All cheques, promissory notes, drafts, bllls of exchange

and other negotiable instruments and &ll receipts for

moneys paid to the Company, Sshall be signed, drawn,

accepted, endorsed, OL otherwise exgcuted, as the case

may be, in such manner as the Board shall from time tO
rime by resolucion determineg.
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POWERS OF BORROWING AND MORTGAGING

Subject as herminafter provided the Board may
exercise all the powers of the Company %o DbOXrow
money, and to moxrtgage OL charge its undertaking,
property and assets both present and future,
including uncalled capital, and subject to the
provisions of article 8 hereof and to Section 14 of




(b)

(c)
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the 1980 Act to Iissue debentures, angd other
securities, whather outright or as collateral
gsacurity for any debts 1iability or obligation of
the Company or of any third party.

The Board shall restrict the borrowings of the
Company and exercise all voting and other rights or
powers of control exercisable by the Company in
relation to ita subsidiary companies so as to secure
(as regards subsidiary companies so far as by such
exarcise they can secure) that the aggregate amount
for the time being remaining undischarged of all
moneys  borrowed by the Group {exclusive of
inter-Group borrowings) shall not at any time
without the previous sanction of an Orxdinary
Resolution of the Company exceed the sum of
€2,500,000 ox, if greater, a sum egual to three
times the adjusted total of the share capital and
consolidated reserves, PROVIDED THAT no  such
sanction shall be required to the borrowing or
sacuring the repayment of any sum or sums of money
intended to be applied and actually appllied within
six months of the date of borrowing in the repayment
(with or withcut premium) of any moneys then already
borrowed on secured and then outstanding
notwithstanding that the same may resgsult in such
limit being tempcrarily exceeded.

“The adjusted total of the share capital and
consolidated reserves" means the aggregate of (a)
the amount paid up on the issued share capital of
the Company and (b) the amounts standing to the
credit of the consolidated capital and revenue
reservaes of the Company and its subsidiaries
(including any share premium account and capital
rademption reserve fund plus or minus the credit orx
debit balance as the case may be of the consclidated
profit and loss account) all as shown in the then
latest audited consolidated balance sheet of the
Company and its subsidiaries but:-

(1) edjusted as may be appropriate to reflect any
variation since the date of that balance sheet
in the amount of such paid up share capital or
consolidated capital reserves, including any
alteration thereto which would result from any
transaction contemplated at the time when the
adjusted total of the share capital and
consolidated reserves is being computed or from
any transaction carried out contemporaneously
therewith;

(ii) after deducting therafrom any amounts
attributable to goodwill (other than goodwill
arising on consolidationj;

(iii1} after excluding therefrom any sums set aside
for taxation and amounts attributable to
minority intexests in subsidlaries;




(d)

(e)

(£)

(9)

(iv) aftexr making such other adjustments (if any) as
the Auditors consider appropriate,

For the purpose of this Article (i) the acceptance
of bills by the Company or by any subsidiary (not
being acceptances of trade bills for the purchase of
goods in the oxdinary course of business) or by any
bank or accepting house under any acceptance credit
opened on behalf of the Company or a subsidiary
shall be deemed to be the borrowing of money and
(i} the nominal amount of any share capital and the
principal amount o©f any borrowed moneys or
debentures guaranteed, and the nominal amount of any
debentures issuwed, by the Company or any subsidiary,
together in each case with any premium payable on
redemption or repayment, shall (if not otherwise
taken into account) be deemed to be moneys borrowed.

For the purposes of this Article any amounts
boxrowad by the Company or any one or more of its
subsidiaries from bankers or others for the purpose
of financing any contract up to an amount not
exceeding that part of the price receivable under
such gontract which is guaranteed or insured by the
Export Credits Guarantee Department or other like
institution carrying on a similax business shall not
ba deemead to be or represent moneys borrowed.

Nevertheless no lender or other person dealing with
the Company shall be concerned to see or inquire
whether this limit is observed. No debt incurred or
security given 1in excess of such limit shall be
invalid oxr ineffectual except in the case of express
notice to the lender or the recipient of the
security at the time whan the debt was incurred or
security given that the limit hereby imposed had
been or would thereby be exceeded.

Borrowed moneys of the Company or any one orx more of
its subsidiaries expressed in or calculated by
reference to a currency other than sterling shall be
translated into sterling by reference to the rate of
exchange used for the conversion of such currency in
the latest audited balance sheet of the relevant
member of the Group or, if the relevant currency was
not thereby involved, by reference to the rate of
exchange or approximate rate of axchange ruling on
such date and determined on such basis as the
Auditors may determine or approve.

106. The Board may mortgage oxr charge all or any part of the
Company's undertaking, property and uncalled capital and
subject to Article B8 hereof and to Section 14 of the 1980
Act may issue or sell any bonds, loan notes, debentures
or other securities whatscever for such purposes and upen
such terms as to time of repayment, rate of interest,
price of issue or sale, payment of premium or bonus upon
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redemption or repayment or otherwise as it may think
proper including a rxight for the holders of bonds, loan
notes, debentures or other securities to exchange the
same for sharesg in the Company of any class authorised to
be issued.

ROTATION, RETIREMENT and
REMOVAL OF DIRECTORS

107. The office of a Director shall be vacated:-

(1) 4if he becomes bankrupt or makes any arrangement or
composition with his creditors

(11) if he becomes of unsound mind or physically or
maentally incapable of performing the functions of a
Director and the Board shall resolve that he be
disgualified

’ (Liil} 1f he absents himself from the meetings of the Board
during a continuous period of six months without
special leave of absence from the Board, and it
passes a Resolution that he has by reason o©of such
absance vacated office

, (iv} if he is prohibited from being a Director by an
' Order made under any provision of the Statutes

: (v} 4Lf (but in the case of a Director holding an
executive office subject to the terms of any
contract between him and the Company) by notice in
writing to the Company he resigns his office

(vi) if he shall be xremoved from office by notice in
writing served on him signed by all his co-Directors
but so that if he holds an appointment to an
axecutive office which thereby automatically
determines such removal shall be deemed an act of
the Company and shall have effect without prejudice
to any claim for damages for breach of any contract
of service between him and the Company.

108. Subject to tha provisions of Section 185 of the Act every
Director shall retire at the first Annual General Meeting
which shall oaccur after the date of his seventieth
birthday, but shall then be eligible for re-~election for
the period from that Annual General Meeting until the end
of the next following Annual General Meeting when again
he shall retire. Any such Director shall be eligible for
re-aelection for a subseguent term or terms, but on each
occcasion only until the end of the next fellowing Annual
General Meeting after the date of his re-election. A
Director retiring at any Annual General ¥Meeting in
accordance with the provisions of this Article shall not
be taken into account in determining the number of
Directors to retire by rotation at such meeting in
accordance with Article 110 hereof,.
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1190.

111.

112.

113.

114.

Subject as provided in Article 98 heranf, at the Anpual
Seneral Meeting in every year one~third of the Directors
for the time being (other than those retiring in
accordance with Articles 87 and 108 hereof ) or if their
number is not a multiple of three then the number nearest
to but not exceeding one-third shall retire from office
Provided always that 4&Lf {n any year the number of
Directors (other than those retiring as aforesaid) shall
be two, one of such Directors shall retire, and if in any
year there shall be only one Director (other than those
retiring as aforesaid) that Director shall retire.

The Directors to retire at the Annual General Meeting in
every year shall include (soc far as necessary to obtain
the number reqguired) any Director who wishes %o retire
and not to offer himself for re-alection. Any further
Directors so to ratire shall be the Directors who have
been longest in office since their last election. AB
batween Directors of equal seniority, the Directors to
retire shall in the absence of agreement be selected from
among them by lot. A retiring Director shall be eligible
for re-election and shall act as a Director throughout
the meeting at which he retires,

The Company at the meeting at which a Director retires in
manner aforesald may £fill the vacated office by electing
a person thereto and in default the retiring Director
shall if offering himself for re-election be deemed to
have been re-elected, unless at such meeting it 1is
expressly resolved not to fill such vacated office or
unless a resolution for the re-election of such Director
shall have been put to the meeting and lost.

Ne person not being a Director retiring at the meeting
shall, unlass recommended by the Board for election be
eligible for election to the office of Director at any
General HMeeting unless, not less than seven nor more than
twenty-one days before the day appointed for the meeting,
there shall have been given to the Secretary notice in
writing by some Member duly qualified to be present and
vote at the meeting for which such notice is given of his
intention to propose such person for election, and also
notice in writing, signed by the person to be proposed,
of his willingness to be elected.

Subject to the provisions of these Articles the Company
may from time to time in General Meeting appoint new
Directors and increase or reduce the numbar of Directors
and may also determine in what rotation the increased or
reduced number is to go out of office.

Without prejudice to the power of the Company under
Section 184 of the Act to remove a Director before the
expiration o©of his ©period of office by Ordinary
Resolution, the Company may by Extraordinary Resclution
remove any Director before the expiration of his pexiod
of office, and may by Ordinary Resolution appoint another
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Director in his stead. A person appointed in place of a
Director so ramoved shall be subject to retirement at the
same time as if he had become a Director on the day on
which the Director in whose place he is appointed was
last elected a Director.

Every resolution of a General Meeting for the appointment
or election of a Director shall relate to one named
person and a single resolution for the appointment or
election of two or more persona as Directors shall be
void, unless a resclution that it shall be so moved has
first been agreed to by the meeting without any vote
being given against it,

PROCEEDINGS OF THE BOARD

The Board or any Committee of the Board may meet fox the
despatch of business, adjourn and otherwise regulate its
Meetings as it thinks f£fit, and determine the gquorum
necessary for the transaction of business. Meetings of
the Boaxrd or of any Committee of the Board may take place
in any part of the world. Unless otherwise determined
twoe Directors ghall be a gquorum. For the purposes of
this Article an alternate Director shall be counted in a
gquorum but so that not less than twa persons shall
constitute the gquorum.

A Directer may, and on the request of a Director the
Secretary shall, at any time summon a Meeting of the
Board. It shall be necessary to give notice of a Meeting
of the Board to any Director whether or not for the time
being he shall be aksent from the countxy in which the
Meeting is proposed to take place.

Questions arising at any Meeting of the Board or any
Committee of the Board shall be decided by a2 majoxity of
votes. In the case of an equality of votes the Chairman
shall have a second or casting vote.

The Board or any Committee of the Board may from time to
time elect a Chairman or Deputy-~Chairman, who shall
preside at its ¥eetings, but if no such Cheairman or
Deputy-Chairman be elected, or if at any Meeting the
Chairman or Deputy-Chairman be not present within five
minutes after the time appointed for holding the same,
the Board or Committee shall choose one of its number to
be Chairman of such Meeting.

{a} The Board may delegate any of its powers, including
authority to affix the Seal to any document, to
Committees consisting of such members, or membexr, of
its body as it thinks fit. Any Committee 50 formed
shall in the exercise of the powers so delegated
conform to any regulations that may from time to
time be imposed upon it by the Board. The Meetings
and Proceedings of any such Committee consisting of
twe or more membars shall be governed by the
provisions of these Articles regulating the Meetings
and proceedings of Directors.
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(b) Any committee shall have power unless the Board
directs otherwise to co-opt as a member or members
of the committee for a specific purpose any person
or persons although not keing members of tha Board
or of the Company.

All acts bona fide done by any Meeting of the Board or of
a Committee of the Board or by any person acting as a
Director, shall notwithstanding it  be afterwards
discovered that thers was some defect in the appointment
of any Director or person acting as aforesaid or that
they or any of them were disqualified or had ceased to be
Directors or a Director, be as valid as if every such
person had been duly appointed and was qualified to be
and had continued to be & Director.

The Board shall cause proper minutes to be made of all
General Meetings o¢f the Company and also of all
appointments of officers and of the proceedings of all
Meetings of the Board and Committees of the Board, and of
vhe attendances thereat, and all business transacted at
such Meetings, and any such minutes of any Meetings Lif
purporting to be signed by the Chairman of such Meeting,
or by the Chairman of the next succeeding Meeting of the
Company or of the Board or Committee, shall be conclusive
evidence without any further proof of the facts therein
stated.

A resolution in writing signed by all the Directors for
the time being entitled to receive notice of a Meeting of
the Board shall be as effective for all purposes as a
Resolution passed at a Meeting of the Board duly convened
and held and may consist of several documents in the like
form each signed by one or more of the Directors and so
that any such Resolution or document signed by an
alternate Diractor shall be deemed to have been signed by
the Director who appointed such alternate Director.

The continuing Directors or a sole continuing Director
may act notwithstanding any wvacancies in their body, but
if and so leong as the number of Directors is reduced
below the number fixed by or pursuant to these articles
as the quorum of Directors, the continuing Directors or
Directeor may act for the purpose of filling up vacancies
in their body or of summoning General Meetings oif the
Company, but not for any other purpose. If there be no
Directors or Director able or willing to act, then any
two Members may summon a General Meeting for the purpose
of appointing Directors.

ALTERNATE DIRECTORS

A Director may from time to time by writing under his
hand appoint another Director or any other person to be
his alternate but no such appointment of any person not
baing a Director shall be operative unless and until
approved by the Boaxd. Every such alternate shall
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(subject to his giving to the Company an address at which
notice may be served upon him) be entitled to notice of
meetings of the Board and to attend and vote as a
Director at any such Meeting at which the Diraector
appointing him i{s not personally present and generally at
such Meeting to have and exercise all the powers, rights,
duties and authorities of the Director appointing him.
Every such alternate shall also be entitlad in the
absence of the bDirector appointing him to sign on his
behalf a Resolution in writing of the Directors. The
remuneration of an alternate shall be payable out of the
remuneration payable to the Director appointing him, and
shall consist of such portion of the last mentioned
remuneration as shall be agreed betwean such alternate
and the Director appointing him. A Director may by
writing under his hand deposited at the Office at any
time revoke the appointment of an alternate appointed by
him. If a Director shall die or cease to hold the office
of Director the appointment of his alternate shall
thereupon cease and determine provided that if any
Director retires at any Meeting (whether by rotation or
otherwise) but is xe-appointed by the Meeting at which
such retirement took effect, any appointment made by him
pursuant to this Article which was in force immediately
prior to his retirement shall continue to operate after
his re~-appointment as 1if he had not so0o retired. An
alternate Director shall not (save as aforesaid ) have
power to act as a Director nox shall he be deemed to be a
Director for the purposes of these Articles.

ASSOCIATE DIRECTORS

(a) The Board may from time to time appeint any person
to be an Assoclate Director of the Company.

(b)y The appointment of a person to be an Associate
Director shall not, save as otherwise agreed between
him and the Company and the subsidiary (if any) in
whose service he may be affect the terms and
conditions of his employment by the Company or by
any such subsidiary, whether as <regards duties
remuneration, pension or otherwise,

(¢) The appeintment, removal and the powers, duties and
remuneration of an Associate Director shall be
determined by the Board; and the Board shall have
the right to enter into any contract on behalf of
the Company or transact any business of any
description without the knowledge or approval of
Associate Directors, except that no act shall be
done that would impose any personal liability on any
or all of the Associate Directors except with his or
their knowledge and consent.

(d) An Associate Director shall not be nor have power to
act as a Director of the Company nox be entitled to
receive notice of or attend or vote at Meetings of
the Directors nor shall he be deemed to be a
Director for any of the purposes of these Articles.
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THE SEAL

(2a) The Seal shall not be affixed to any instrument
except by the authority of a Resolution of the Board
or a Committee of the Boaxd and except as
hereinafter provided every instrument to which the
Seal shall be so affixed shall be autographically
signed by a Director and Countersigned by a Second
Pirsctor or the Secretary or an Assistant Secretary
ox some other person appointed by the Board for such
purpose, and in favour of any purchaser or person
bona fide dwaling with the Company, such signatures
shall be conclusive evidence c¢f the fact that the
Seal has been properly affixed Provided that as
raspacts certificates for Shares or Debentures the
Board may by Resolution determine that the presence
of such persons and the signatures therecf or of
either of them shall bae dispensed with, and/or that
such signatures shall be affixed by some method or
system of mechanical signature.

(b) The Company may exercise the powers conferred by
Section 35 of the Act with ragard to having an
Official Seal for use abroad, and such powers shall
be vested in the Boaxd.

SECRETARY

The Board shall from time to time appoint and may remove
a2 Secretary or Joint Secretaries who shall be qualified
in accordance with the provisions of the Statutes and may
appoint and remove one or more Assistant Secretaries.

Anything by the Statutes or these Articles reguired ox
authorised to be done by or to the Secretary may, if the
office is vacant or there is for any other reason no
Secretary capable of acting , be dene by or to any
agsistant or deputy Secretary or, if there is no
assistant or deputy Secretary or If there is no assistant
or deputy Secretary capable of acting, by or to any
officer of the Company authorised generally ox specially
in that behalf by the Board, provided that any provision
of the Act or of these Articles requiring or authorising
a thing to be done by or to a Director and the Secretary
shall not be satfsfisd by its being done by or to the
same person acting both as Director and as, or in the
place of, the Secretary.

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by
the Board for the purpose shall have power to
authenticate any documents affecting the constitution of
the Company and any Resolutions passed by the Company or
the Board or any Committee of the Board and any books,
records, documents and accounts relating to the business
of the Company, and to certify copies thereof or extracts
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therxsfrom as true copies oOr extracts, A document
purpuorting to be a copy of a Resolution or an extract
from the minutes of a meeting of the Company or of the
Board or any Committee of the Board which is certified as
aforesaid shall be conclusive evidence in favour of all
persons dealing with the Company upon the faith thereof
that such Resclution has been duly passed or, as the case
may be, that such minutes are or extract is a true and
accurate xecord of proceedings at a duly constituted
meating.

REGISTERS

{a) The Register of ODirectors' Interests shall be kept
in accorxdance with the Statutes and shall be open to
the inspection o©f any member of the Company or of
any other pexson between the hours of 10 a.m. and
ncon on each day during which the same is bound to
be open for inspaction pursuant to the Statutes,
The said Register shall be produced at the
commencemant of each Annual General Meeting and
shall remain open and accessible during the
continuance of the meeting to any person attending
the maeting.

(k) The Register of Directors and Secretaries the
Registexr of Charges, the Register of Members, the
Register of Interests 4in Shares, the Register of
North American-held Shares and all other associated
registers and indices shall be kept in accordance
with the Statutes and shall be open to the
inspection of any member of the Company ox of any
other person without charge between the hours of 10
a.m. and noon on each day during which the same is
bound to be open for inspection pursuant to the
Statutes.

DIVIDENDS

Subiect to any preferential or other special rights for
the time being attachec¢ to any special class of shares,
the profits of the Company available for dividend in
accordance with the Statutes which it shall from time to
time determine to distribute by way of dividend shall be
applied in payment of dividends upon the shares of the
Company to the Members at the date of record in
accordance with their respective rights and priorities.

All dividende shall be apportioned and paid
proportionately to the amocunts paid up on the shares
otherwise than in advance of calls during any portion ox
portions of the period in respect of which the dividend
is paid, but if any share is issued on terms providing
that it shall rank for dividend as from a particular date
such share shall rank for dividend accordingly.

.
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(a) The Company in General Meeting may from time to time
declare dividends but no such dividends shall
(except as by the Statutes expressly authorisad) be
payable otherwise than out of the profits of the
Company available for the purpose in accordance with
the Statutes., No higher dividend shall be paid than
is recommended by the Board and the declaration of
the Board as to the amount of the profits at any
time available for dividend shall be conclusive.

(b) Subject to the provisions of the Statutes the Board
may if it thinks f£it from time to time pay to the
Mambers such Jinterim dividends as app2ar to the
Board to be justified by the profits of the Company
and in particular (but without prejudice to the
generality of the foregoing) if at any time the
share capital of the Company is divided Ainto
different c¢lasses, the Bcard may pay such interim
dividends in respect of those shares in the capital
of the Company which confer on the holders thereof
deferred oxr non-preferred rights as well as in
raspect 0f those shares which confexr on the holders
thereof preferential rights with regard to dividend
and the Board may alsoc pay half-yearly or at other
suitable intervals to be settled by it any dividend
which may be payable at a fixed rate iIf it is of the
opinion that the proficy Justify the payment.
Provided the Directors act bona fide they shall not
incur any responsibility te the holders of shares
conferring a preference for any damage that they may
suffer by reason of the payment of an interim
dividend on any  shares having deferred or
non-preferred rights,

Notwithstanding any other provision of these Articles the
Directors may £fix a date as the record date for any
dividend, distribution, allotment or issue and such
record date may be on or at any time within six months
before or after any date on which such dividend,
distribution, allotment or issue is declared, paid or
made.

with the sanction of a General Meeting, dividends may be
paid wholly or in part in specie, and may be satisfied in
wholea or in part by the distribution amongst Members in
acgordance with the rights of fully paid shares
debentures oxr other securities of the Company or of any
other company, or of any other property suitable for
distribution as aforasaid. The Board shall have full
libexrty to ,make all such valuations, adjustments and
arrangements, and to dissue all such certificates or
documents of title as may in its opinion be necessary or
expedient with a view to facilitating the equitable
distribution amongst the Hembers of any dividends or
portions of dividends to be satisfied as aforesaid or to
giving them the benefit of their proper shares and
interests in the property and no valuations adjustment or
arrangement s$o made shall be dquestioned by any Membex.
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Any dividend, instalment ¢f dividend or Iinterest or other
moneys payable in cash in respect of any share may be
paid by cheque or warrant payable to the order of the
Member entitled thereto or (in the case of joint holdexs)
of that Member whose name stands flrst on the Register in
respact of the joint holding. Every such chegue orx
warrant shall (unless otherwise directed) be sent by post
to the last registersd address of the Mambor entitled
thereto, and payment of the cheque or warrant shall be a
good dischargs to the Company for the same. The Company
may, LE so directed, pay any dividend instalment of
dividend or intsrest or other moneys as aforesald by
credit transfer to a bank account nominated by the Membex
entitled to such payment which transfer shall be a good
discharge to the Company for the same. Every such cheque
or warrant shall be sent and every credit transfer made
at the xisk of the person e¢ntitled to the money
represented thereby. No unpaid dividend or interest
shall bear intercest as against the Company.’

The Board may ceduct from any dividend or other moneys
payable in respect of any shares held by a Member, either
alone or jointly with any other Member, all such sums of
money (if any) as may be due and payable by him either
alone or jointly with any other person to the Company on
account of calls or otherwise in respect of Shares of the
Company.

All unclaimed dividends may be invested or otherwise made
use of by the Boaxrd for the benefit of the Company until
claimed and the payment of any such dividend intec a
separate account or the investment of such dividend shall
not constitute the Company a trustee in respect thereof.
No dividend shall bear Interest as against the Company.
Any dividend which has remained unclaimed for a period of
twelve years from the date of declaration thereof shall
at the expiration of that period be forfeited and cease
to remain owing by the Company and shall thanceforth
belong to the Company absolutely.

RESERVES

The Board may before recommending any dividend set aside
out of the profits of the Company (including eany premiums
received upon the issue of debentures or other saecurities
or rights of the Company) such sums as it thinks proper
as a ressrve fund or resexrve funds which shall at the
discretion of the Board be applicable for any purpose for
which the profits of the Company may lawfully be applied,
and pending such application the Board may employ the
sums from time to time so set apart as aforesaid in the
business of the Company or invest the same in such
securities (other than the shares of the Ccmpany or its
holding company) as it may select. The Board may also
from time to time carry forward such sums as it may deem
expedient in the interests of the Company not to divide.
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CAPITALISATION OF PROF1ITS
AND RESERVES

141, The Company may, upon the recommendation of the Beaxd, by
Ordinary Resolution resolve to capitalise any sum standing to
the credit of any of the Company's reserve accounts (including
any share premium ascount and any capital redemption resexnve
fund) or any sum standing to the credit of profit and loss
account or otherwlse available for distributions provided that
such sum be not required for paying the dividends on any
shares carrying a fixed cumulative preferentiul aividend, and
accordingly that the Board bke authorised and directed to
agpropriate the sum resolved to be capitalised to the Membexs
in the proportions in which such sum would have been divisible
amongst them had the same been applied or been applicable in
paying dividends and to apply such sum on their behalf, either
in or towards paying up the amounts, if any, for the time
being unpaid on any shares held by such Members respectively
or in paying up in full unissued shares or debentures of the
Company of a nominal amount egqual to such sum, such shares or
debentures to be allotted and distributed credited as fully
paid up to and amongst such HMembers in the proportions
aforesald or partly in one way and partly in the other.
Provided that a sum standing to the credit of a share premium
account or & caplusl redemption reserve fund may only be
applied hareunder in the paying up of unissued shares to be
isgued to Members as fully paid.

142. The Company in Guneral Meeting may on the recommendation
of the Board resvlve that it is desirable to capitalise
any part of the amount for the time being standing to the
credit of any of the Company's reserve accounts or to the
credit of the preofit and less account which is not
available for distribution by applying such sum in paying
up in full unissued shares to be allotted as fully paid
ponues shares to those members of the Company for the time
being who would have bean entitled to that sum if it were
distributed by way of dividend (and in the same
proportions) and the Hoard shall give effect to such
Resolution.

143. Wheraver such & Resolution as aforesaid shall have been
passad, the Board shall make all appropriations and
applications of the sum resolved to be capitalised
thereby and all allotments and 4issues of fully paid
shares or debentures, if any and generally shall do all
acts and things required to give effect thereto with full
power to the Board to make such provision by the issuve of
fractional certificates or by payment in cash or
otherwise a&s it thinks fit for the case of shares or
debent.:ves becoming distributable in fractions and also
to &uthorise any person to entar on behalf of all the
Members interested into any agreement with the Company
providing for the allotment to them respectively credited
as fully paid up of any further shares to which they may
be entitled upoen such capitalisations and any agreecment
made under such authority shall be effective and bending
on all such Members. :
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ACCOUNTS

The Board shall caure proper accounts and accounting
records to be kept and the provimions of the Statutes in
this regaxd shall be complied with, The books of account
and accounting records shall ke kept at the Office or
subject to Section 12(6) and {7) of the 1976 Act at such
other place or places as the Board shall think fit and
shall always he open to the inspection of any Director.

The Board shall from time to time determine whether in
any particular case or class of cases or generally and to
what axtent and at what times and placas and under what
conditions or regulatians (subjoct to the provisicns of
th2 3tatutes) the acdouants and books of the Coempany, or
any of thom, shall be open to the inspection of MNembers
and no Member (not being a Director) shall have any right
of inspecting any account or book oxr document of the
Company, except as conferred by Statute or authorised by
the Board or by a Resolution of the Company in General
Meeting.

The Board shall from time to time in accordance with the
provisions of the Statutes cause to be prepared and to be
laid before the Company in General Meeting such profitc
and loss accounts, balance sheets, group accounts (if
any) and reports as are referred to in the Statutes.

A printed copy of avery Directors' report and Auditors'
report accompanied by the balance sheet and profit and
loss account which is to be laid before a General Meeting
of the Company (including every document required by law
to be atrached or annexed thoreto) shall not less than
twenty-one days before the date of the meeting be
delivered or sent to every shareholder and to every
holder of debentures of the Company and to every other
person who 18 entitled to recalve notices of meetings
from the Company under the provisions of the Statutes orx
of these Articles. Provided that this Article shall not
require a copy of such documents to be sent to any person
to whom by virtue of paragraph (B) of the proviso to
sub-section (1 )} of Section 158 of the Act. The Company
is not reguired to send the same nor to any person of
whose address the Company is not aware nor to more than
one of the joint holders of any shares or debentures ,
but any member or debenture holder to whom a copy of
these documents has not been sent shall be entitled to
receive a copy free of charge on applicatiaen at the
Office. Whenever thare is for the time being » quotation
on any Stock Exchange in the United Kingdom for all or
any of the shares ox debentures of the Compa.ny there
shall at the same time b2 forwarded to the appropriate
officer of such Stock Exchange such number of copies of
such documents as may for the time being be required
under its regqulations or practice.
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Every account of the Company, when audited and approved
by an Annual General Meating, shall be conclusive.

AUDIT

In accordance with the requirsmant=z cf the Statutes the
accounts of the Company shall ba ewamined and the truth
and fairness of the balance sheet, profit and loss
account and group accounts (if any) reported on by an
Auditor or Audlitors.

Aauditors shall be appointed anid their dutles, powers,
rights and xemuneration xegqulated in accordance with the
pravisions of the Statutes. Subject to the provisions of
the Statutes, all acts done by any person acting as an
Auditor shall, as regards all persons dealing in good
faith with the Company be valid notwithstanding that
there was some defect in his appointment or that he was
at the time of his appointment not qualified for
appointment.

The Auditors' report shall be read before the Company in
General Meeting and shall be open to inspection as
required by the Statutes. The Auditor or Auditors shall
be entitled tc attend any General Meeting and to receive
notices of and other communications xelating to any
General Meeting which any member is zntitled to receive
and to be heard at any General Kesting on any part of the
businesz of the meeting which concerns him or them as
Auditor or Auditors.

UNTRACED SHAREHOLDERS

(A) The Company shell be entitled to sell the shares of
a Member or the shares to which a person is entitled
by virtue of transmissicn on death or bankruptey if
and provided that:-

{1) during the period of 12 years prior to the data
of the publication o¢f the advertisements
referred to in paragraph {(iij below {ox, if
published on different dates the latar thereof)
all warrants and cheques in respect of the
shares in gquestion sent in the manner
authorised by thes: presents have remained
uncashed and

(1i) The Company on expiry of the said period of 12
years shall have inserted advertisements, both
in a leading London newspaper and in a
newspapar circulating in the area % the
address at which service of notices upon such
member or otler person may be sffected in
accordance with these presents giving notice of
its intention to sell the said shares and
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(4ii) during the said period of 12 years and the
period of threae months following the
publication of the said advertisaments the
Company shall have raceived indication neither
of the whereabouts nor of the existence of such
Member or pergon; and

(iv) notice shall have been given to The Stock
Exchange in Londen of its intention to make
such sale.

(B} To give effect to any such sale the Company may
appeint any person to execute as transferor an
instrument of transfer of the said shares and such
instrument of transfer shall be as effective as if
it had been executed by the registered holder of or
person entitled by transmission to such shares and
the title of the transferee shall not be effected by
any irregqularity or invalidity in the proceedings
relating thereto. The net proceeds of sale shall
halong to the Company which shall be obliged to
account to the former member or othar person
previocusly entitled as aforesaid for an amount equal
to such proceeds and shall enter the name of such
former Member or other person in the books of the
Company as a creditor for such amount. No trust
shall be created in respect of the debt, no interest
shall be payable in respect of the same and the
Company shall not be required to account for any
money earned on the net proceeds, which may be
employed in the business of the Company or invested
in such investments (other than shares of the
Company or {its holding company if any) as the
directors may Zrom time to time think fic.

ROTICES

A notice or other document may be served by the Company
upcn any Membexr either personally or by sending it
through the post in a prepaid letter addressed to such
Member at his registerxed address as appearing in the
Register

All notices directed to be given to the members shall
with respect to any share to which persons are jointly
entitled be given to whichever of such persons is named
first in the Register, and notice given shall be
sufficiant notice to all the holders of such share.

Any Member described in the Register by an address not
within the United Kingdem who shall from time to time
give the Company an address within the United Kingdom at
which notices may be served on him shall g encitled to
have notices served upon him at such address,

Any summons, notice, order or other document required to
be sent to or served upon the Company or upon any officer
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of the Company may be sent or served by leaving the same,
or sending it through the post in a prepaid reglstered
letter addressed to the Company or to such officer, at
the Office.

Save as otherwise provided by the Act or by these
Articles any notice period shall be exclusive of the day
on which it is served or deemed tc be served, and of the
day for which it is given. Any notice or other document
if served by post shall be deemed to have been served on
the day following that on which the letter containing the
gsame is put into the post, and in proving such service it
shall be sufficient to prove that the letter containing
the notice or document was properly addressed and put
into the post office as a prepaid letter or prepaid
registered latter as the case may be.

Any notice or document delivered or sent by post to or
left at the registered address of any Member in pursuance
of these Articles shall, notwlthstanding that such member
be then dead or bankrupt, and whether or not the Company
have notice of his death or bankruptcy be deemed to have
been duly sexved in respect of any share registered in
the name of such Member as sole or joint holderx, unless
his name shall, at the time of the service of the notice
or document, have been removed from the Register as the
holder of the share and such service shall for all
purposes be deemed a sufficient serxvice of such notice or
document on all persons interested (whether jointly with
or as claiming through or under him) in the share.

Any notice required to be given by the Company to the
members or any of them, and not provided for by or
pursuant to these Articles shall be sufficiently given by
advertisement which shall be inserted once in at least
one leading daily newspaper published in London. Any
notice given by advertisement shall be deemed to have
bean served at noon on the day on which the advertisement

appears.

If any any time by reason of the suspension o©or any
curtailment of postal services in the United Kingdom the
Company ls unable effectively to convene a General
Meeting by notices sent cthrough the post and the Bcard
has resolved that it is necessary to do so in the
intexrests of the Company, a General Meeting may (subject
in the case of an Annual General Meeting to Secticn 158
of the Companies Act 1948) be convened by a notice
advertised on the same date in at least wo leading
United Kingdem national daily newspapers and such notice
shall be deemed to have been duly served on all members
entitled thereto at noon on the day when the
advertisements appear or if the same appear on different
days, at noon on the Jlast of the days when the
advertisement appears. In any such case the Company shall
send confirmatory copies of the notice by post if at

-
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least five days prior to the mesting the posting of
notices again becomes practicable.

WINDING UP

161. If the Company shall be wound up (whether the liquidation
is altogether wvoluntary, under supervision or by the
Court) the Liquldator may, with the authority of an
Extraocrdinary Resolution and subject te any provision
sanctiocned in accordance with Section 74 of the 1380 Act,
divide among the Members in specie the whole or any part
of the assets of the Company, and whether or not the
agsets shall consist of property of one kind or shall
consist of properties of different kinds, and may for
such purposes set such value as he deems fair upon any

( one or more class or classes or property, and may
determine how such division shall be carried out as
between the Members or different classes of Members. The
Liguidator may, with the like authority, vest any part of
tha assets in trustees upon such trusts for the benefit
of Members as the Liguidator shall think fit, and the
liquidation of the Company may be closed and the Company
dissolved, but s¢ that no Member shall be compelled to
accept any shares in respect of which there is a
liability. The Liquidator may make any provision referred
to in and sanctioned in accordance with %Section 74 of the
1980 Act.

INDEMNITY

162. Subject to the provisions of, and so far as may be
permitted by the Statutes, aevery Director, Auditor,
Secretary or other cfficer of the Company shall be
entitled to be indemnified by the Company against all
costs, charges, losses, expenses and liabilities incurred
by him in the execution and discharge of his duties or in
relation thereto including any liability incurred by him
in defending any proceedings, civil or criminal, which
relate to anything done or omitted or alleged to have
been done or omitted by him as an officer or employee of
the Company and in which judgment is given in his favour,
or the proceedings otherwise disposed of without any
finding or admission of any material breach of duty on
his part, or in which he is acquitted or in connection
with any application undar any statute for relief from
liability in respect of any such act or omission in which
ralief is granted by the Court.
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