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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
MILLWALL HOLDINGS PLC
(as amended by $pecial Resolution dated 14th November 1997)

! The Company’s name is "MILLWALL HOLDINGS pLC".
2 The Company is to be a public company.
3 The Company’s registeced office is to be situated in Eaglaad and Wales.
4 * The objects ‘for which the Company is established ase:

(1)  To acquire all or part of the issued share capital and/or of the assets, liabilities
and undertaking of The Millwall Football and Athletic Company (19835) PLC,

(2) To cacry on the business or businessts, whethes together or separately, of
propdetors, operators, promoters and organisers of all kinds of sports,
entertainments, competitions, recreations, amusements, games, pastimes and
lefsure activities whether indoor or outdoor and of facilitics, services and

products relating thereto,

* The Company changed its name to Millwalt Holdings PLC by Specizl Resolution dated 14 August 1989

WAL

COMPANTES HOUSE B1780/708,

* Clause 4 was armended by Special Resolution dated 14 September 1989
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To catry on the business of travel agents, rourist agents and contractors, cabie
and celegraph companies’ agents, banking, insurance, forwarding and general
agents and brokers, aircraft and ship owners and charteress, agents for
operators of ait, sea, land or inland waterway carrage undertakings and for
road teansport owners and hiters, hotel, aparement and lodging-house keepers,
cateress and storekecpets, promoters and managers of clubs and societes
(sporting, travelling, social, educational oz otherwise) and publishers of books,
periodicals and newspaper sellers and generally to facilitate travelling, and to
provide for tourists and traveliers and to promote the provision of facilities for
such persons of every description, and in pasticular by means of the booking
of travel tickets and accommodation and hotel and lodging accommodation,
providing guides, safe deposits, inquiry buscaux and bsggage transport, and

artanging and operating toufs.

To start, acquize, priat, publish, circulate or otherwise deal with any newspaper
or newspapers, magazines, books or other publications, and generally to carry

on the business of newspaper proprietors and general publishers,

To hold or promote competitions of any description authorised by law, which
may he caleulated to increase or promote the business or activities of the
Company ot any of its subsidiaries or any chaides or worthy causes or to
advertise or promote the sale of any publicaon issued by it, product sold or
disteibuted by it or sezvice provided by it or in which it is intesested; and to
give prizes in connection with such competitions ot otherwise, consisting of
cash, schofarships or other payments, shares or other choses in action, gifts in
kind, oz any other description of bonus or reward, or any rights, privileges or

advantages which it is in the power of the Company to confer.

To carty on business as proprietors or managers of restaurants, hotels, bars,
refreshment and tea rooms, cafes and milk and snack bars, tavern, beer-house,
and lodging-house kecpers, licensed vicruallers, wine, beer and spirit merchants

and 2s cateters.
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To acquire and hold for investment shares, stocks, debentures, debenture
stock, bonds, obligations and securitics issucd or guaranteed by any company,
and debentures, debenture stock, bonds, obligations and gecurties issued or
guaranceed by any government, sovereign, ruler, commissionets, public body
or authority supreme, municipal, local or otherwise, whether at home or
abroad, and to leave money on deposit or otherwise with any Bank or Building
Society and to act 2s and perform all the functions of a holding company or

investment compuny,

To carry on the business of general merchaats, to buy, sell, manufacture and
deal in goods, stores and consumable articles of all kinds, both wholesale and
retail, and to transact very kind of agency business, including, without limiting
the generality of the foregoing, commission agents, passenger and cargo
brokers, shop freight and insurance brokers and agents and land, sea and air

trangportation agents generally,

To purchase, take on lease or on hire or otherwise acquize, hold, develop, sell,
bire our, grans leases or licences or otherwise dispose of or deal with real and
personal property of all and any kinds and any intecest, right or privilege
therein, for such consideration and on such terms as may be considered

expedient,

To puschase, subscribe for or otherwise acquire, and hold and deal with, any

shares, stocks, debentures, bonds o securides of any other Company.

To sell ot otherwise dispose of the whole or any part of the business and/or
undertaking of the Company, either together or in portions for such

consideration and on such tezms as may be considered expedient.

"To purchase ot otherwise acquire and undertake, and 10 supervisc and manage,
all or any part of the business, property, assets and liabilities of any person or

company.
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To invest and deal with the monies of the Company not immediately required
for the putpose of its business in or on such investments or securides and in
such manner as may be considered expedient, and to dispose of or vaty any

such investments or securities.

To enter into any partnership or into any arrangement for sharing profits or to
amalgamate with any person or company Catrying on Of proposing to carry on

any business.

To lend or advance money or give credit to such persons or companies and on
such terms as may be considered expedient, and to receive moncy on deposit

or loan from any person or company,

—

To botrow or raise money on such terms and on such sccurity as may be
considered expedient and, in particulat, but without limiting the generality of
the foregoing, by the issuc or deposit of debentures, and to secure the
tepayment of any money botrowed, raised or owing by mortgage, charge or
lien upon the whole or any part of the undetaking, property and assets of the

Company both present and futuse, including its uncalled capital,

To give indemnity for, or to guarantee, SUPPOLL OF secure the performance of
all or any of the obligations of any person or company whether by personal
covenant or by mortgage, charge or lien on the whole or any part of the
undertaking, property and assets of the Company both present and future,
including its upzafled capital, or by all or any of such methods; and in
particular, but without limiting the generality of the foregoing, to give
indernnity for, or to guarantee, support or secure whether by personal
covenant of by any such morigage, charge, or lien, or by all or any of such
methods, the pecformance of all or any of the obligations (including the
repayment or payment of the principal and premium of and interest on, any
securities) of any company which is for the dme being the Company’s holding

company or subsidiary or another subsidiary of any such holding company.
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To pay for any propesty, asscts of rights acquired by the Company, and to
discharge or satisfy any debr, obligation or liability of the Company, cither in
cash or in shares with or without preferred or deferred rights in respect of
dividend or repayment of capital or otherwise, or by any other securities which
the Company has power to issue, or party in one way and partly in another,

and genetally on such terms as may be considered expedient.

'l'o accept payment for any property ot asscts ot rights disposed of or dealt
with or for any services rendered by the Company, ot the discharge or
satisfaction of any debt, obligation ot liability to the Company, either in cash or
in shares, with or without deferred or preferred rights in respect of dividend or
sepayment of capital or otherwise, or in any other secutitics, or party in one
way and partly in another, and generally on such terms as may be considered

expedient.

To form, promote, finance or assist any other company, whether for the
purpose of acquiring all or any of the undertaking, property and assets of the

Company or for any other purpose which may be considered expedient.

To issue, place, underwrite or guarantee the subsctiption of, or concur or assist
in the issuing or placing, underwridng or guarantecing the subscription of
shares, stocks, debentures, bonds and other sccuritics of any company on such

teems 48 10 remuneration and otherwise as may be considered expedieat.

To apply for, purchase or otherwise acquire and hold, use, develop, sell, licence
or otherwise dispose of or deal with patents, copyrights, designs, trade macks,

secret processes, know-how and inventions and any interest theseia.

To draw, make, accept, endorse, negotiate, discount, execute, and issue
promissosy notes, bills of exchange, scrip warrants and other uansferable or

negotiable instrurents.
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To establish and maintain ot procure the establishment and maintenance of,
any pension, superannuation funds, or retirement benefit schemes (whether
conutbutory or otherwise) for the benefit of, and to give or procure the giving
of donations, gratuities, pensions, allowances, emoluments and any other
relevant benefits to any nersons who arc or were at any time in the
employment or service of e Company, or of any company which is a
subsidiary ot holding company of the Company or which is a subsidiary of any
such holding company or is allied to ot associated with the Company, or any
such subsidiary or of any of the predecessors of the Company or any such
other company as aforesaid, or who may be or have been Directors or officers
of the Company, or of any such other company as aforesaid, and the wives,
widows, families and dependants of any such persons, and to establish,
subsidise and subscribe to any institutions, associations, societies, clubs, trusts
or funds calculated to be fot the benefit of, or to advance the intevests and well
being of, the Company or of any other company as aforesaid, or of any such
pecsons as aforesaid, and to make payments for or towards the insurance of
any such persons as aforesaid, and to do any of the matters aforesaid either
alone or in conjunction with any such other company as aforesaid without
prejudice to the geaerality of the foregoing to act cither alone or jointy as

trustee ot administrator for the furtherance of any of the aforesaid purposes.

To establish, on and subject to such terms as may be considered expedien, 4
scheme or schemes for or in relation to the purchase of, or subscription for,
any fully or partly paid shares in the capital of the Company by, or by trustees
for, or otherwise for the benefit of, employees of the Company or of its

subsidiasy or associated companes,

To the extent peemitted by law, to give financial assistance for the purpose of
the acquisition of shares of the Company or for the purpose of reducing or

discharging a lability incurred for the purpose of such an acquisition and to
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give such assistance by means of a gift, loan, guarantee, indemnity, the

provision of security or otherwise,

To subscribe or guarantec moncy for any national, charitable, benevolent,
public, general, political or useful object, and to undertake and execute any
trusts the undertaking whereof may be considered expedient, and either

gratuitously or otherwise.

To enter into any agrangement with any Government or other authority,
suprerme, municipal, local or otherwise, and t0 obtzin from any such
Government ot authority any sights, concessions, privileges, licences and

permits, and to promote any legisiation, as may be considered expedient.

To distribute among the Members in specie any property of the Company, or
any proceeds of sale or disposal of any property of the Company, and for such
purpose to distinguish and separate capital from profits, but so that no
disuibution amounting to a reduction of capital shall be made except with the

sanction (if any) for the time being required by law,

To remunerate any person or company rendering service to the Company in
any manaer and to pay all costs, chasges and expenses incurred or sustained in
or about the promotion and establishment of the Company and of any other
company formed, ptomoted, financed o assisted by the Company, or which
the Company shail consider to be in the natute of preliminary expenses in
relation to the Company or aay such other company, including the cost of
advertdsing, commissions for underwriting, broketage, printing and stationery,

and the legal and other expenses of the promoters.

To carry on any business which, in the opinion of the Direcrors of the
Company, may scem capable of being convenicntly carried on in connection
with or 2s ancillary to any of the above businesses or calculated directly or

indirectly to enhance the value of or reader profitable any of the property of
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the Company ot to furthet any of its objects and to do all other things as may
be incidental or conducive to the attainment of any of the objects of the

Company.

(32) To do all or any of the above things in any part of the world, cither alone oz in
conjunction with othets, and cither as principals, agents, contractors, trustees
or otherwise and cither by or through agents, contractors, trustecs Or

otherwise,

it is hereby declared (1) that the cxpressions “subsidiary” and “holding company”
whete they appear in this Clause shall have the meanings ascribed to those expressions
by Section 736 of the Companies Act 1985; (2) that, where the context 5o admits, the
word “company” in this Clause shall be deemed 1o include any partnership or other
body of persons whether or not incorposated and, if incorporated, whether or not 4
company within the meaning of the Companics Act 1985; and (3) that the objects
specified in each of the sub-clauses of this Clause shall be regarded as independent
objects and accordingly shall in no way be limited or restricted (except where
otherwise expressed therein) by reference to or inference from the terms of any other
sub-clause or the name of the Company, but may be carried out in as full and ample a
manner and constroed in a3 wide a sense as if each defined the objects of a separate

and distinet company.
5 Y'he liability of the membexs is limited,

6 e The Company's shate capital is £100,000 divided into 100,000 shares of £1 each.,

** Yy 2 Special Resolution of the Company passed on 14 September 1989:

{i) cach of the Ordinacry Shases of £1 (issued and unissued) was sub.divided into 100 Ordinary Shaces of 1p
cach thys escating 10,000,000 Ordinary Shares; and

(i) the authorised shate capital of the Company was inceeased from £100,000 10 £865,000 by the creation
of a further 76,500,000 Ordinary Shates of 1p each.

Py a Special Resolution of the Company passed on Bth March 1990 w. share capitzl of the Company was increased
to £1,555,420 by the creation of an additional 69,042,000 Ordinary Shates of 1p cach,
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By an Ordinary Resolution of the Company passed on 220 Apsil 1993 the share capital of the Company was
increasedd to /3,500,000 by the ceention of an additional 19,458,000 Orlinary Shares of 1p each,

By an Ordinary Resolution of the Company passed on 14th December 1993 the share capital of the Company was
incecased 10 £4,000,000 by the creation of an additional 56,000,000 Ordinary Shares of tp each,

By an Ordinary Resolurion of the Company passed on 13th December 1994 the shaze capital of the Company was
increased to £4,500,000 by the creation of an addirional 50,000,000 Ordinary Shares of 1p each.

By an Oxdinary Resolution of the Company passed on 12th Decembes 1995 the share eapital of the Compuny was
mcreased to £5,000,000 by the creation of an additional 50,000,000 Qrdinary Shates of 1p each,

By 2 Special Resolution of the Company passed on 20th May 1997

(@ every two Owdinary Shases in issue were consolidated itto one shase of 2p each wherenpon each such
share was sub divided into one Ordinary Shaze of 1p each and one Deferred Share of ip cach; und

@iy the share capil of the Company was increased 1o £18,710,000 by the crearion of an additional
1,371,000,000 Oxdinary Shases of 1p each,

By a Special Resolution of the Company passed on 14th November 1997 the authorised share capital of the
Company was reduced from (18,710,000 to £16,910,559,12 by enncelling all the Deferred Shares in issuc,

By a Special Resvlution of the Company passed on 24hth August 1999:

(i) cach Ordinary Share of 1p each in issue was sub-divided into ane Qcdinacy Share of 0.1p each and nine
Deferred Shares of 0.1p cach, and the 481,111,824 uuthorised but unissued Ordinary Shates of 1p each
were each sub divided into 4,811,118,240 Ordinaty Shares of 0.1p cach; and

{ii) the share capital of the Company was incteased 1o £21,910,559.12 by the creation of 5,000,000,000
Ordinary Shates of 0.1p cach so that the authorised share capitd is £21,910,559.12 divided into
11,021,062,328 Osdinazy Shates of 0.1p each and 10,889,496,792 Deferred Shares of 0.1p each.
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CONFORMLED COPY

We, the subscribers to this memorandum of association, wish to be formed into & company
putsuant to this memorandum; and we agree to take the numbet of shares shown opposite

our !.'t‘prCU.\’C‘. Nameces.

Names and Addresses of Subsctibers

R G.HOLT

R G Holt

50 Stratton Street
London WIX 58T,
M JOHNSON

M Johnson

50 Stratton Street

London W1X SVL

'otal Shares taken

Number of Shares tzken by each
Subscriber

One

One

Two

Dated 9th Febraary 1989

WITNESS to the 2bove signatures:-

C R KRAFT

C R Kraft

50 Stratton Street
London WiX 5FL
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THE COMPANIES ACTS 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of
MILLWALL HOLDINGS PLC

(Adopted by special tesolution passed on 20th May 1997)

(Amended by special resolutions passed on 14th November 1997 and 24th August 195%)

21'

PRELIMINARY

OTHER REGULATIONS EXCLUDED

The following reguladons shall be the aricles of association of the Company to the
exclusion of any regulation or aricle prescribed by or pursuant to any statute

concerning companics,
INTERPRETATION

In these Articles the following words and phrases have the following meanings -

‘the Act’ the Companies Act 1985 as amended, consolidated or re-cnacted from dme

to time;
tArticles’ these articles of association as amended from time to time;

‘Auditors’ the auditors of the Company from time to time;
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‘Board’ the board of Directors or the Directors present at a duly convened and
quotate mecting of Directors or a duly authorised committee of the Directors as the

context requites;

‘Business Day’ a day (other than a Satueday or a Sunday) on which banks ave open

for business in London;

‘cash memorandum account’ an accour’ &0 designated by the Operator of the

relevant system concerned,

‘Clear Days’ in relation to a period of notice, that period excluding the day when the
notice is given or deemed to be given and the day for which it is given or on which it

is to take effect:
‘Company’ Miliwall Floldings PLC;
‘Dircetor’ 4 director of the Company from time to time;

‘entitled by transmission’ in relation to a share, entitled as a consequence of the
death or bankruptcy of a Member or of another event giving rise to 3 teansmission of

entitlement by operation of law;

‘Group’ the Company and any company which is a Subsidiary Undertaking of the

Company from time to time;

‘holder’ in relation to a share, the Member whose name is entered in the Register as

the holder of that share;

‘Listing Rules’ the latest cdition of “The Listing Rules’ issued by the Londen Stock

Exchange under section 142 of the Financial Services Act 1986;
‘London $tock Exchange’ London Stock Exchiange Limited;

‘Member’ a member of the Company,;
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‘Month’® calendar month;
‘Office’ the registered office of the Company from time to time;

‘Person with mental disorder’ a pesson who is, or may be, suffering from mental

disorder and either:

he is admitted to hospital in pursuance of an application for admission for treatment
under the Mental Health Act 1983 o, in Scotland, an application for admission under
the Menta} Health (Scotland) Act 1964; or

an order is made by a coust having jutisdicdon (whether in the United Kingdom or
clsewhere) in matters conceming mental disorder for his detendon or for the
appointment of a guardian, receiver, curator bonis or other person to excreise powers

with respect to his property ox affairs;

‘Prescribed Rate’ an annual raze of interest equal to 2 per cent above the base
lending rate (or any equivalent of successor lending rate) published from time to time
by the Nadonal Westminster Bank PLC in London being the base lending rate
prevailing at the close of business in London on the date immediately preceding the

day on which such rate fails to be determined;

‘secognised person’ a recopnised clearing house of a nominee of a recognised
cleating house or of a recognised investment exchange which is designated for the

purposes of section 185(4) of the Act;
‘Registes’ the register of Members;

Seal’ the common seal of the Company and, as approptiate, any official or securities

seal that the Company has or may be permitted to have under the Statutes;

‘Secretary’ the sccretary of the Company or any other person appointed to perform
the duties of the secretary of the Company, including a joint, assistant or deputy

secretary;

07 5355 Parncles of xucst OJiervigy-sd

PAGE 2




22

2.2.1

222

202 '3

23

2.3.

231

Statutes® the Act and the Companies Act 1989 and the Uncertificated Securities
Regulations and every other statue ot statutory instrument, rule, order ot regulation

from time to time in force concerning companies so far ag they apply to the Company;
‘Sterling’ the lawful cusrency of the United Kingdom;

‘Subsidiary Undertaking’ a subsidiary undertaking of the Company which is
requited by the Statutes to be included in consolidated group accounts of the

Company;

“Uncertified Securities Regulations’ Uncertified Sccurities Regulations 1995 (31
1995 No. 95/3272) including any modification of them or any regulations in
substitution of them made under scction 207 of the Companies Act 1989 and for the

time being in force;

United Kingdom® Great Britain and Northern Island,

Tn these Articles, unless the context othenwise requires -

references to pessons include references to patutal pessons and corporations;

sefecences to 2 share being in uncerdified form are teferences to that share being an

uncertificated unit of a secutity;

words and expressions defined in the Statutes shall bear the same meaning in these
Articles (but excluding any statutorv manufacturers of the Starutes not in force at the

date of these Articles and words and expressions expressly defined in these Articles).
In these Artcles:

the headings ate included for convenience only and do not affect the construction of

these Articles;

words denoting the singular include the plural and vice versa; and
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24

3.4

12

3.3

3.4

words denoting one gender include each gender and all other genders.

Whete an ordinary resolution of the Company is cxpressed to be required for any
purpose, a special or extraordinaty resolution is also effective for that purpose and,
where an extraordinaty resolution is expressed to be required for any purpose, a

special resolution is also effective for that purpose.

SHARE CAPITAL

AUTHORISED SHARE CAPITAL

The authorised share capital of the Company at the date of the adoption of this Article
3 is £21910,559.12 divided into 11,021,062,328 Ordinary Shares of 0lp cach
(‘Ordinary Shases’) and 10,889,496,792 Defersed Shares of 01 p each (Defesred
Shares’). Hach Deferced Share has the rights and is subject to the restrictions

hereinafter mentoned,

The holders of the Deferred Shares shall not, by vistue of or in respect of their
holdings of Defersed Shares, have the right to receive notice of any general meeting of

the Company nor the right to attend speak o vote at any such general meeting,

‘The Defeered Shares shall not entitle their holders 1o receive any dividend or other

distaibution,

The Defersed Shares shall on a return of assets on a winding up entitle the holder only
to the repayment of the amounts paid up on such shares after payment of the capital

paid up on the Ordinaty Shares plus the payment of £10,000,000 per Ordinary Share.

The Company shall have irrevocable authority av any time after the passing of the
Resolution adopting this Article 3 to appoint any person to execute on behalf of the
holders of the Deferred Shares 2 transfer thereof and/or an agreement to teansfes the
same, without making any payment to the holders theteof, to such person as the
Company may determine as custodian thereof and/or to cancel the same, without

making any payment to the holders thercof and/or acquire the same (in accordance
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with the provisions of the Act) without making any payment to or obtaining the
sanction of the holders thereof and pending such transfer and/or cancellation and/or

purchase to retain the certificate of such shares.
POWER TO ATTACH CLASS RIGHTS

Subject to the Statutes and without prejudice to any special rights attached to any class
of shates, any share in the Company (whether forming part of the present capital or
aot) may be issued with or have attached to them such special rights, conditions or
restrictions as the Company may by ordinary resolution direct oz failing such direction
(but in the case of unclassificd shares only) as the Board may determine, Where the
equity share capital of the Company includes shares with different voting rights, the
designation of cach class of shases other than those with the most favourable voting

rights will include the words “sestricted voting” or “limited voting” or "non voting”.
AUTHORITY OF BOARD TO ALLOT SHARES

Subject to the Act and to the authority contained in the resolution of the Company in
general meeting creating or authosising the same, the Board has general and
unconditional authority to allot, grant options over, offer or otherwise deal with o
dispose of any unissued share of the Company (whether forming part of the present
capital or not) or right to subscribe for or convert any security into shares to such
persons, at such times and generally on such terms and conditions as the Board may

determine,
COMMISSIONS

The Company may exexcise all powers of paying commission and brokerage conferced
or permitted by the Statutes. Subject to the Statutes and the mles of the London
Stock Exchange, any such commission or brokerage may be satisfied in cash or by the
allotment of fully ot partly paid shates in the Company or the grant of an option to
call for an allotment of shares or any combination of such methods as the Board may

determine.
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TRUSTS NOT RECOGNISED

Save as provided by these Articles or as ordered by a court of competent jurttsdiction
ot otherwise required by law, no person shall be tecognised {even when notice is
given) by the Company as holding any share upon any teust and the Company shall
not be bound by or required to recognise any equitable, contingent, future or pardal
interest in any share or any right whatsoever in respect of any share, other than an

absolute right fo the whole of the share in the registered holder.,
REDEEMABLE SHARES

Subject to the Statutes, the Company may issue shases which are to be redecmed or

ate liable to be redeemed at the option of the Company ot of the Member,
PURCHASE OF OWN SHARES

Subject to the Statutes, the Company may pucchase its own shares (including any
redecmable shares) or enter into such agreement (contingent or otherwisc) in relation
to the puschase of its own shates on such terms and in such manuer a5 may be

permitted by the Statutes.
YARIATION OF CLASS RIGHTS

Subject to the Statutes, the rights attached to any class of shares may be modified,
vatied or abrogated (g) in such manner (if any) as may be provided by those fights or
(i) in the absence of provision, cither with the consent in writing of the holdets of at
lcast theee fourths in nominal value of the issued shares of the class or with the
sanction of an extaordinary resolution passed at a separate mecting of the holders of
that class and then only subject o the provisions of section 127 of the Act. “The rights
artached to any class of share are not, unless otherwise expressly provided by thesc
Articles or in the rights attaching to the shares of that class, deemed to be modified,
varied or abrogated by the creation or issue of further shates ranking equally with

every other share of that class or subsequent to them or by the purchase or
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redemption by the Company of its own shares in accordance with the Statutes and

these Articles,
CLASS MEETINGS

A separate meeting for the holders of a clags of shares shall be convened and
conducted zs neatly as possible in the same way as an cxtraordinaty general meeting
except that the necessary quorum (other than at an adjourned meeting) is 2 persons,
present in petson or by proxy, holding or tepresenting by proxy at Jeast one third in
nominal value of the capital paid up on the issued shares of the class and, at an
adjoutned meeting, one person holding shares of the class in question present in
person oy by proxy and any holder of shares of the class in question present in person
or by proxy and entitled to vote at the meeting may demand a poll and shall be
entitled on a poll to one vote for every share of that class of which he is the holder.
No Member, other than a Ditector, is entitled to notice of a scparate class mecting ox
to attend unless he is 1 holder of shares of that class and no vote may be given except

in respect of a shate of that class,

SHARES IN UNCERTIFICATED FORM

SHARES WITH HNO CERTIFICATES AND TRANSFER OF SHARES
WITHOUT TRANSFER FORMS

Subject to the provisions of the Sratutes, the Company may issue shares, and other
securities, which do not have certificates, may allow existng shares, and other
secutitics, to be held without cerrificates and may allow any shares, or other securitics,

to be uansferred without using a transfer form,

ISSUE, HOLDING AND TRANSFER OF SHARES IN UNCERTIFICATED
FONM

Imnediately upon any of the Company’s shares becoming shares in uncertificated
form, the Articles will only apply 1o those shares in so far as they are consistent with

holding thosc shates in uncertificated form, teansferring ownership of those shares by
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i4.!

14.2

using a relevant system and any provisions of the Uncertficated Securities

Regulations.

‘The Board has authority to lay down tegulations which govern the issue, holding and
wansfer and, where approprate, the mechanics of conversion and redemption of
shares in uncertificated form and make any other provisions which the Board
considers ate nccessary to ensure that the Articles are consistent with the
Uncertificated Securities Regulations and with any rules or guidance of an operator of
a relevant system under the Uncertificated Sccurities Reguladons, These regulations
will, if they say so, apply instead of the other provisions in the Articles zelating to
certificates and the transfer, conversion and redemption of shares and other securitics
and any other provisions which are not consistent with the Uncertificated Securities

Regulations,

SHARE CERTIFICATES

RIGHT TO SHARE CERTIFICATE

Subject to the Statutes, 2 person (except 2 recognised person in respect of whom the
Company is not required by law to complete and have ready for delivery a certificate)
on becoming the holder of a share is entitled to receive within whichever is the carlier
of (a) the time (if any) requised by the Listing Rules and (b) 2 months after allotment
(or such longer period as the terms of issue shall provide) or the lodgement of
transfer, without charge, one certificate for all the shares of each class registered in his
name. In the cuse of joint holders, the Company shall not be bound to issue more
than one cerdficate o all the joint holders and delivery of a certificate to any one of
joint holders shall be sufficient delivery to all of them, Where part of the shares
comprised in a certificate are wansferred, the Member tansferring shall be entitled
without payment to a certificate for his retained holding, Shares of different classes

may not be included in the same cenificate,

Every certificate shall be issucd under the Seal or bearing an imprine or representation

of the Seal or such other form of authentication as the Board may determine having
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15.1

15.2

14,1

regard to the terms of issue and the rules of the London Stock Iixchange (if any) and
shall specify the number, class and distinguisling numbers (if any) of the shares to

which ir relates and the amount paid up on them.

No Member shall be entitled to more than onc certificate in respect of any one share

held by him,
REPLACEMENT CERTIFICATES

Where a Member holds two or more certificates for shares of onc class, the Board
may at his request, on surrender of the original certificates and without charge, cancel

the certificates and issue a single replacement cernficate.

At the request of a Member, the Board may cancel a certificare and issue two or more
in its place (representing shares in such proportions as the Member may specify) on
surrender of the orginal certificate and on payment of such reasonable sum as the

Board may determine.

If any cerdficate is worn out, defaced, destroyed or lost, the Board may cancel it and
issuc a replacement certificate op such terms as to provision of evidence and
indemnity (with or withour sccutity) and to payment of exceptional out of pocker
expenses incutred by the Company in the investigation of that evidence and the
preparation of that indemnity and sccurity as the Board may decide, but othetwise
without charge and, where it is worn out or defaced, on delivery up of the old

certificate,

CALLS ON SHARES

CALLS

The Board may, subject to the provisions of these Azticles and o any condidons of
issue, from time to time make such calls upon the Membess in respect of any moncys
unpaid on their shares (whether on account of the nominal value of the shares or by

way of premium) as it thinks fit and each Member shall (subject to receiving at least 14
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16,3

{64

16,5

'8

Clear Days’ notice specifying the tme and place of payment) pay the amount of every

call 5o made upon his shares to the Company at the time and place so specified.
A call may be made payable by instalments,

A call is deemed made as soon as the resolution of the Board authorising such call is
passed and an entry in the minute book of a resolution of the Board making the call is

conclusive cvidence of the making of the call.
A call may be revoked or postponed in whole ox in part as the Board may determine.

The joint holders of a shase are jointly and scverally lisble to pay all calls in respect of
the shate, A person on whom a call is made remaias liable to pay the amount calied

despite the subsequent tansfer of the shace in cespect of which the call is made.
INTEREST OM UNPAID CALLS

If any amount in respect of any call or instalment of a call is not paid on or before the
day appointed for payment, the person from whom the amount of the call or
instalment is due shall pay interest on such amount at the Prescribed Rate from and
including that date until but excluding the date of actual payment and all costs, chasges
and cxpenses that may have been incutred by reason of such non-payment. The
Board may, if it thinks fit, waive payment of such interest or costs, charges or

expenses in whole or in part.
AMOUNTS DUE ON ALLOTMENT TREATED AS CALLS

Any amount which by the teems of issue of a shate is made payable upon atlotment or
at aay fixed date whether on accouat of the nurvdnal amount of the shate or by way of
premium, shall for all purposes of these Artictes be deemed to be a call duly made and
pavable on the date fixed for payment and, in case of non-payment, the provisions of
these Articles as to payment of interest and cxpenses, forfeiture or otherwise shall

apply as if such amount were a call duly made and notified.
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POWER TO DIFFERENTIATE

The Board may, if it thinks fit, on the issue of shares differentiate berween the holders
of such shares as to the amount of calls to be paid and the time of payment of such

calls,
PAYMENT IN ADVANCE

The Board may receive from any Member willing to advance the same, all or any patt
of the amounts uncalled and unpaid on shares held by him. The Board may pay
interest on the amount paid in advance (until the same would, but for such advance,
become presently payable) not exceeding, without the consent of the Company in

general meeting, the Preseribed Rate as may be agreed berween it and such Member.

FORFEITURE

NOTICE IF CALL NOT FPAID

If 2 Member fails to pay in full any call or instalment of a call on or before the day
appointed for payment, the Board may serve a notice on him or on a person entitled
by transmission to the share in zespect of which the call was made requiring payment
of s0 much of the call or instalment as is unpaid, together with any interest which may
have accrued and all costs, charges and expenses incurred by the Company by reason

of such non-payment,
SHARES LIABLE TO BE FORFEITED

‘The notice shall name a further day (not being less than 14 Clear Days’ from the datc
of service of the notice) on or before which, and the place where, the pagment 15 to be
made and shall state that if the notice is not complied with the shaees in respect of

which the call was made will be liable to be forfeited,

57.53557 ameks of assoc- W ngge-i2

PAGE 11




23

24

25

16

FORFEITURE

If the notice referred to in the previous Asticle is not complied with, any share in
sespect of which it has been given may, at any time before payment required by the
notice has been made, be forfeited by a resolution of the Board, Such forfeiture shall
include all dividends declared or other amounts payable in respect of the forfeited

share and not actually paid before forfeiture,
NOTICE AFTER FORFEITURE

When a share has been forfeited, the Company shall serve notice of the forfeiture on
the person who was before forfeiture the holder of the shate or the person entitled by
transmission to the share but no forfeiture is invalidated by an omission to give notice.

An entry of the fact and date of forfeiture shall be made in the Register.
DISPOSAL OF FORFEITED SHARE

Subject to the provisions of the Statutes, a forfeited share and all rights attaching to it
shall become the propesty of the Company and may be sold, re-allotted or otherwise
disposed of either to the person who was its holder before such forfeiture or to any
other pesson on such texms and in such manner as the Board shall think fit. At any
time before a sale, te-allotment or dispoeal, the forfeiture may be cancelled on such
terms as the Board may think fit. ‘Uhe Board may, if necessaty, authorise some person
1o execute an instrument of transfer of a forfeited sharc to the transferce and may
receive the consideration (if any) for the share on its disposal and may register the

transferee as the holder of the share.
ARREARS TO BE PAID NOTWITHSTANDING FORFEITURE

A Member whose shates have been forfeited shall cease to be a Member in tespect of
such shares and shall surrender to the Company the certificate for the forfeited shares.
He remains liable to pay and shall immediately pay to the Company all moneys which

at the date of forfeiture were presently payable by him to the Company in respect of
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the shares with interest from the tme of forfeiture until payment at the Prescribed

Rate.
EVIDENCE OF FORFEITURE

A statutory declaration in writing that the declatant is the Secretary or a Director and
that a share has been forfeited on a date stated in the declaration is conclusive
evidence of the facts stated in the declaration as against all persons claiming to be
entitled to the shatre and such declaration shall (subject to the execution of an
instrument of transfer if necessary) constitute good tide to the share. The person to
whom the share is disposed of shall be registered as the holder of the share and is not
bound to sec to the applicadon of the putchase money (f any) and his title to the
share is not affected by any irregularity in or invalidity of the proceedings with

reference to the forfeiture or disposal of the share.
SURRENDER

The Board may accept a susrender of any shite liable to be forfeited under this Article

and in that case references in the Articles to forfeiture shall include surrender,

LI1EN

LIEN ON SHARES NOT FULLY PAID

‘he Company has a first and paramount lien on every share (not being a shaze which
is fully paid up) registered in the name of any Member, cither alone or jointly with any
other person, for an amount payable in respect of the share, whether the due date for
the payment has atrived ox not. The fiens extends to all dividends from time to time
declared or other moneys payable in respect of the share but the Board may at any
time declate any share to be exempt, in whole or in part, from the provisions of this
Article, Unless otherwise agreed with the transferee, the registration of a transfer of 4

shate operates s 2 waiver of the Company’s lica (if any) on that share.
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ENFORCEMENT OF LIEN BY SALE

For the purposes of enforcing the licn the Company may sell, in such manner as the
Board thinks fit, any shate on which the Company has a lien, if the due date for
payment of the relevant amounts has arrived and payment is not made within 14 Clear
Days after a notice in writing, stating and demanding payment of the amounts
presently payable and giving notice of intendon to sell in default, has been given to the
holder of the share o the person entitled by transmission to the shate. To give effect
1o a sale, the Board may authorise a person to executc an instrument of transfer of
shares in the name and on behalf of the holder or the person entitled by transmission
to the purchaser o¢ his nominee, “The purchaser is not bound to see to the applicadon
of the putchase money and his title to the share is not affected by any irregularity in or

ipvalidity of the proceedings connected with the sale.
APPLICATION OF PROCEEDS OF SALE

The net proceeds of a smie effected by the preceding Article, after payment of the costs
of the sale, shall be applied in or towards payment or satisfaction of the debt or
liability in tespect of which the lien exists, Any residue shall (subject to a like lien for
debts or Fabilities siot presently payable as exisred upon the shates prior to the sale
and on sureender to the Company for eancellation of the certificate for the shares sold
or the provision of an indemnity (with or without security) as to any lost or destroyed
certificate requised by the Board) be paid to the holder of or the person entided by

transmission to the shares immediately prior to the sale,

TRAMSFER OF SHARES

FORM OF TRANSFER

Subject to these Articles, any Member may transfer all or any of his shares by
instrument of transfer in writing in any usual form or in such other form as the Board
may approve and the instrument must be signed by ot on behalf of the transferor and

(except in the case of a share which is fully paid up) by or on behalf of the transferee
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34

but need not be under seal. The transferor is deemed to remain the holder of the

share undl the name of the transferec is entered in the Register in respect of it,
RIGHT TO REFUSE REGISTRATION

Subject to Atticle 42, the Board may, in its absolute discretion and without assigning
any reason, refusc to register a transfer of any share (provided that the refusal does
not prevent dealings from taking place on an open and proper basis) or renunciation
of a renounceable letter of allotment unless all of the following conditions are

satisfied:
it is in respect of a shace which is fully paid up;
itis in respect of only one class of shares;

it is in favour of a single transferce or remouncee or not more than four joint

teansferees or renouncees;
it is duly stamped (if required);
it is not in favour of 2 minor, jnfant, bankeupt or Person with mental disorder; and

it is delivered for registradon to the Office or such other place as the Board may
decide accompanied by the certificate for the shares to be transferred (save in the case
of a transfer by a recognised pegson to whom no cerdficate was issued or in the case
of a renunciation) and such other evidence as the Boatd may reasonably require to
prove the title of the transferor or person rénouncing and the due exccution by him of
the transfer or renunciaton o, if the transfer or renunciaton is executed by some

other person on his behalf, the authority of that person 0 do so.
NOTICE OF REFUSAL TO REGISTER

If the Board refuses to register a transfer of any share it shall within whichever is the

carlier of (a) the time required by the Listing Rules and (b) 2 months after the date on

97-5388 M\ amcdes of 1o 407 mygr-i2

PAGE 16




35

36

7

3e

38.1

which the transfer was lodged with the Company send to the transferce nofice of the

refusal,
FEES ON REGISTRATION

No fee shall be charged for the registration of a transfer or the renunciation of a
renounceable lecter of allotment or other document relating to or affecting the ditle to

any share or for making any entry in the Register affecting the title to any share,
SUSPENSION CF REGISTRATION AND CLOSING OF REGISTER

Subject to the provisions of section 358 of the Act, the registation of transfers may
be suspended at such times and for such periods as the Board may determine but the

Repister shall not be closed for more than 30 days in any year.
RETENTION OF INSTRUMENTS OF THANSFER

Subject to the following Article, all instruments of transfer which are registered may
be rerained by the Company but any instcument of transfer which the Board tefuses to
segister shall (except in the case of suspected fraud) be returned to the person

depositing it.
PESTRUCTION OF DOCUMENTS

The Company may destcoy () all instruments of transfer of shares and documents
constituting the renunciaion of an allotmeat of shares and other suppordng
documents which have been registered ar any time after the expiration of six years
from the datc of registradon; (b) all dividend mandates or any variation or cancellation
of them or notifications of change of address or name at any time after the expiration
of two years from the date of recording them; (c) all cancelled shars certificates at any
time after the expiration of one year from the date of cancellation; and {d) any other
document on the basis of which any entey in the Register is made at any time after the
expiration of six years from the datc an entry was made in the Register. 1t shall

conclusively be presumed in favour of the Company that cvery instrument of transfer
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40.1

so destroyed was a valid and effective instrument duly and properly registered and that
every share certificate so destroyed was 4 valid certificate duly and properly cancelled
and that every other document destroyed was a valid and 2ffective document in

accordance with the recorded particulars in the books of records of the Company.

‘I'he provisions of this Article shall apply only to the destruction of documents in
good faith and without notice of any claim to the Company (regardless of the parties

to the claim) that the document might be selevant to the claim.

Nothing contained in this Acdcle imposes on the Company any liabiliy in respect of
the destruction of any such document earlier than provided for in this Article or in any

case whete the conditions of this Article are not fulfilled.

References in this Asticle to the destructon of any document include teferences to its

disposal in any manncz,
TRANSHMISSION OF SHARES

ON DEATH

1£ 2 Member dics, the survivor or survivors (where the deceased was a joint holder)
and the exccutors or adminisceators of the deceased (where he was a sole or only
sutviving holder) shall be the only persons tecognised My the Company as having any
title to his intetest in the shares, Nothing in these Atticles releases the estate of a
deceased holder (whether sole or joint) from aay Jiability in respect of any shate held
by him.

ELECTION OF PERSOKN ENTITLED BY TRANSMISSION

Any person becoming entitled by transmission to a share may, upon such evidence as
to title being provided as the Boatd may require, clect cither to be segistered himself as
holder of the share ot have a person nominated by him registered as holder. Al the

provisions of these Articles relating to the transfer of shates apply to any such notice
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41

42

or transfer as if the death or bankruptcy of other event giving tise to transmission had

not occurred and the notice ot transfer was exceuted by such Member.

If any person becoming entitled by transmission to a share clects to be registered
himself he shall give notice in writing 1o the Company to that effect. 1f he elects o
have another petson registered, he shall execute an instrument of transfer of the share

to that person.

The Board may give notice requiring a person to make the election refetred to in this
Article. If that notice is not complied with within 60 days the Board may withhold
payment of all dividends and other amounts payable in respect of the share untl

notice of election has been made,
RIGHTS ON TRANSMISSION

Save as otherwise provided by these Articles, a person becoming cntitled by
transmission to a share shall be entitled to receive, and may give a good discharge for,
all benefits arising ot accruing on or in sespect of the share and the same dividends
and other advantages to which he would be entitled if he wesc the registered holder of
the shate. However, the pesson entitled by uansmission is not entitled to exercise any
right conferred by membership in selation to meetings of the Company until he shall
have been registered as 2 Member in respect of the share. Whete a person becomes
entitled by transmission to a shase, the rights of the holder in relation to that share

cease,
DISCLOSURE OF INTERESTS IN SHARES

SANCTIONS FOR FAILURE TO DISCLOSE INTEREST IN SHARES

Where notice is served by the Company under scction 212 of the Act (a ‘section 212
notice’) on a Member, ot another person whom the Company knows or has
reasonable cause to believe to be interested in shares held by that Member, and the
Member or other person has failed in relation to any shares (the ‘default shares’,

whith v pression includes any shates issued after the date of the secdon 212 notice in
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42.2

42.2.1

42.2.2

43

43,1

43.2

right of those shares) to give the Company the information required within 14 days
from the date of service of the section 212 notice, the following sanctions apply,

unless the Board otherwise decides:

the Member is not entitled in respect of the default shares to be present or o vore
(either in person or by proxy) ar a general meeting or at a scparate meeting of the
holders of a class of shares or on a poll or to excrcise other rights conferred by

membership in relation to the meeting or poll; and

where the default shares represent at least 0.25 per cent, in nominal value of the issued

shares of thesr class:

a dividend (or any part of a dividend) or other amount payable in respect of the
default shares shall be withheld by the Company, which has no obligation to pay
interest on it, and the Member is not entitled o elect, pursuant to Aricle 151, to

receive shares instead of a dividend; and

no sransfer of any of the default shares shall be registered unless (1) the transfer is an
excepred transfer or (2) the Member is not himself in default in supplying the
information required and the Member proves to the satisfaction of the Board that no
petson in default in supplying the information required is interested in any of the

shares the subject of the transfer,
REMOVAL OF SANCTIONS

The sanctions undee Article 42 cease to apply 7 days after the earlier of receipt by the

Company of:

notice of registration of an excepted transfer, in relation to the default shares the

subject of the excepted transfer; and

all information required by the section 212 notice, in a form satisfactory to the Board,

in relation to any default shares,
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45.1

45.1.1

45.1.2

45.1.3

452

NOTICE TO PERSON OTHER THAN A MEMBER

Where, on the basis of infotmation obtained from a Member in respect of a share held
by him, the Company issues a section 212 notice to another person, it shall at the same
time send a copy of the section 212 notice to the Member, but the accidental omission
to do so, or the non-receipt by the Member of the copy, does not invalidate or

otherwise affect the applicaton of Article 42.

INTEREST IN SHARES, FAILURE TO GIVE IWFORMATION AND
EXCEPTED TRANSFERS

For the puspose of Articles 42 to 44;
‘interested” has the same meaning as that set out in section 212 of the Act;

seference to a person having failed to give the Company the information required by a
section 212 notice, or being in default in supplying such information, includes (a)
reference to his having failed or refused to give all ot any part of it and (b) reference
(o his having given information which he knows to be false in a material patticular ot

having secldessly given information which is false in a material pacticulag;

sexcepted transfer’ means, in relation to shares held by & Member (a) a teansfer
pussuant 10 acceptance of a takeover offer for the Company (within the meaning of
section 428(1) of the Act); or (b) a transfer in consequence of a sale made through a
recognised investment exchange (as defined in the Financial Services Act 1986) or
another stock exchange outside the United Kingdom on which shares in the capital of
the Company ate normally traded; or (c) a transfer which is shown to the satisfaction
of the Board to be made in consequence of a sale of the whole of the beneficial
interest in the shares to a person who is unconnected with the Member and with any

other person appeating to be interested in the shates,

The provisions f Axticles 42 to 45 are in addition and without prejudice to the

provisions of the Statues,
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442
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47

48

48.1

ALTERATIONS TO CAPITAL

iNCREASE, CONSCLIDATION, SUB-DIVISION AND CANCELLATION

The Company may by otdinary resolution;

increase its share capital by a sum to be divided into shares of an amount prescribed

by the resolution;

consolidate and divide all or any of its sharc capital into shares of a larger amount than

its existing shares;

cancel any shares which ac the date of the passing of the tesolution have not been
taken or ageeed to be raken by 2ny person and diminish the amount of its shate capital

by the amount of the shares so cancelled;

subject to the Statutes, sub-divide all or any of its sharcs into shares of a smaller
amount and saay by the resolution determine thar the shares sesulting from such sub-
division may have any prefersed or other special rights or be subject w0 any

restrictions, 28 compared with the others,
AREDUCTION OF CAPITAL

Subject to the Statutes and to the rights attached to existing shares, the Company may
by special zesolution reduce its shate capital, any capital redemption teseve fund ot

any share premium account in any manaer,
FRACTIONS

If, a3 the result of consolidation and division or sub-division of shares, Members
become entitled to fractions of a share, the Board may on behalf of the Members deal

with the fractions as it thinks fit. In pardcular, the Board may:

sell fractions of a share to a person (including, subject to the Statutes, to the

Company) for the best price reasonably obtainable and distribute the net proceeds of
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sale in due proportion amongst the petsons enditled (except that if the amount due to
a petson is less than £3, or such otl.er sum as the Board may decide, the sum may be
retained for the benefit of the Company). To give cffect 1o a sale the Doard may
authorise 2 person to execute an instrument of transfer of shares to the purchaser or
his nominee and may cause the name of the purchaser or his nomince to be entered in
the Register as the holder of the shates. The purchaser is not bound to sce to the
application of the purchase money and the title of the transferec to the shares is not

affected by an irregulasity or invalidity in the proceedings connected with the sale; or

subject to the Stamutes, issue to a Member credited as fully paid up by way of
capitalisation the minimum number of shares required to round up his holding of
shares 1o a number which, following coasolidation and division or sub-division, leaves
a whole number of shares (such issue being deemed to have been effected immediately
before consolidation or sub-division, as the case may be), The amount requited to pay
up those shares may be capitalised as the Board thinks fit out of amounts standing to
the credic of reserves (including a share premium accouat, capital redemption feserve
and profit and loss account), whether or aot available for distribution, and applied in
paying up in full the appropriate number of shares, A tesolution of the Board
capitalising part of the rescrves has the same effect as if the capitalisation had been
declared by ordinary resolution of the Company pursuant to Article 153, In reladon
to the capitalisation the Board may exercise all the powers conferzed on it by Article

153 without an oxdinary resolution of the Company.

GENERAL MEETINGS

AMNUAL GENERAL MEETING

An annual general meeting of the Company shall be held in each year (in additon to
any other mectings which may be held in that year) and such meeting shall be specified
as the annual gencral meeting in the notice calling it. Not more than fifteen months
shall elapse berween the date of one annual gencral meeting and the date of the next.
Subject to the provisions of this Article and of the Statutes, the annual gencral meeting

shall be held at such dme and place as the Board shall appoint,
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EXTRAORDINARY GENERAL MEETING

All general meetings other than annual general meetings ate called extraordinary

general meetings.
CONVENING OF EXTRAORDINARY GENERAL MEETINGS

‘I'he Board may convene an extraordinary general meeting whenever it thinks fit, The
Board must convene An extraordinary general menting on seceipt of a requisition in
accordance with the Stamres or, in default, an extraordinary gencral meeting may be
convencd by such requisitionists, as provided by the Statutes, If at any time there are
not sufficient Directors capable of acting to fotm 2 quorum of the Board any Dircctor
or any two Members may convene an extraordinary general meeting in the same
mannet as neatly a8 possible as that in which meetings may be convened by the Board.
In the case of an excraordinary general meeting convened on 2 requisition or by
requisitionists, no business other than that stated in the requisition or proposed by the

Boatd shall be transacted,
LENGTH AND FORM OF MOTICE

At least 21 Clear Days’ notice of every annual gencral meeting and of every
extraordinaty general mecting at which it is proposed to pass a special resolution and
at least 14 Clear Days’ notice of every other extraordinary general meeting shall be
given, in the maaner set our below, to such Members as are, under the provisions of
these Ardcles, or the rerms of issue of shares, entitled to receive such notces from the
Company and to the Auditors, Lvery notice of meeting shall specify whether the
meeting is an annual general mecting ot an cxtraordinary general meeting, the place,
datc and time of the mecting, in the case of special business, the general nature of
such business, if a meeting is convened to pass a special or extreordinary resolution,
the intention to propose the resolution as a special or extraordinary resolution (as the
casc tay be) and shall state, with reasonable prominence, that a Member entitled to
attend and vote at the mecting is entitled to appoint one or more proxies to attend

and, on a poll, vote instead of him and thar a proxy need not also be 2 Member.
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MEETIMG CALLED ON SHORT NOTICE

A meeting, although called by shorter notice than that specified in the precedin
It g Y | p g

Article, is deemed to be duly called if it is 50 agreed:

in the casc of an annual general meeting, by all the Members cadtled to attend and

vote at the meedng; and

in the case of any other meeting, 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
95 per cent in nominal vatue of the shares giving a right to attend and vote at the

meeting,
OMISSION TO SEND NOTICE

‘I'he accidental omission to give notice of any meeting or, in cases where it is sent out
with the notice, an instrument of proxy o, or the non-receipt of either by, any person
entitled to receive notice does not invalidate any resolution passed o proceedings held

at that meetng.
SPECIAL BUSINESS

All business that is transacted at an extraordinary general meeting is deemed special
and all business that is transacted at an annual general meeting shall also be deemed
special, with the exception of declating a dividend, the receipt, consideration and
adoption of the accounts and the seports of the Dixectors and the Auditors 20d any
other documents accompanying or anncxed to the balance sheet, the appointment of
Dircctors and the Auditors and the fixing of, or determination of the manner of

fixing, the remuneration of the Auditors.
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58.1

58.2

58.3

PROCEEDINGS AT GENERAL MEETINGS

QUORUM

No business shall be wansacted at any general meeting unless a quorum is present
when the meeting proceeds o business. T'wo persons entitled to vote, cach being a
Member or a proxy for a Member, shall be a quorum. The absence of 4 quorum does
not prevent the appointment of a chairman in accordance with these Articles, which is

not treated as part of the business of the mecting,
CHAIRMAN

The chaitman of the Board or, in his absence, the deputy chairman shall preside at
every general mecting; but if there is no chairman or deputy chaitman or neither is
willing or able to preside or if neither is present within 15 minutes after the dme fixed
for the start of the meeting, the Directors present shall choose a Director or, if only
one Director is present and willing to act, he shall be chatrman, In default, the
Members present in person or by proxy shall choose one of their number to be

chairman of the meeting.
QUORUM NOT FRESENT

1£ within 15 minutes (or such longer pegod as the chairman in his absolute discredon
may decide) from the time fixed for the stast of a general meeting a quorum is not
present, the meeting, if convened by or on the requision of Members, shall be
dissolved. Tn any other case it shall stand adjourned to such time and place as the

chairman of the meeting may decide,

At an adjourncd meeting if 2 quorum is not present within 15 minutes (or such longer
period as the chairman in his absolute discretion may decide) from the time fixed for

the start of the meeting the adjourned meeting shall be dissolved.

“I'he Company shall give not less than 7 Clear Days’ notice: of any meeting adjourned

for the lack of a quotum and the notice shall state the quorum reyvirement.
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ADJOURNED MEETING

‘The chainmian of the meeting may, with the consent of the meeting at which a quorum
is present (and shall, if so directed by the meeting) adjourn any meeting from time to
time and from place to place ot for an indefinite pesiod. Without prejudice to any
other power which he may have under the provisions of the Articles or ar common
law, the chairman may, without the consent of the mecting, interrupt or adjourn 2
megting from fme to time and from place to place or for an indefinite period if he
decides that it has become necessary to do so in order to (1) sceure the proper and
orderly conduct of the meeting or (2) give all pessons entided to do s0 a reasonable
oppottunity of speaking and voting at the meeting or (3) ensue that the business of

the meeting is properdy dealt wich,

Whenever a meeting is adjourned for 30 days or more or for an indefinite period, at
Jeast 7 Cleat Days’ notice, specifying the place, date and tdme of the adjourned meeting
shall 'be given 5 10 the case of an original meeting and the general nature of the

busingss to be transacted,

Fxcept in the circumstances set out in Articles 58.3 and 59.2, no Member shall be
entitled to any notice of an adjournment or of the business to be transacted at an
adjourncd meeting. Mo business shall be transacted at any adjourned meeting other
than the business which might have been transacted at the meeting from which the

adjournment took place.
ACCOMMODATION OF MEMBERS AT MEETING

1 it appears to the chairman that the meeting place specified in the notice convening
the meeting is inadequate to accommodate all Members entitled and wishing to attend,
the meeting is duly constituted and its proceedings valid if the chaitman is satisfied
that adequate facilities are available to ensute that a Member who is unable to be
accommodated is able to (1) participate in the business for which the mecting has
been convened and (2) hear and see all persons present who speak {(whether by the use

of microphones, loud-speakers, audio-visual communications ecquipment or
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otherwise), whether in the meeting place or elsewhere, and (3) be heard and scen by all

other persons present in the same way.
SECURITY

The Board may make any arrangement and impose any restdction it considers
approptinte to ensure the sccurty of a meeting including, without limiraton, the
searching of a person attending the meeting and the restriction of the jtems of
personal properry that may be taken into the meeting place. The Board is entitled to
refuse entry to a meeting to n person who tefuses to comply with these atrangements

or restrgtons,
ORDER OF MEETING

The chairman shall take such action as he thinks fit to promore the orderly conduct of
general meetings, The decision of the chaitman on points of order, matters of
procedure or arising incidentally out of the business of the meeting shall be final and
conclusive, as shall be his determination, in good faith, whether any point or matter is

of such a nature,
AMENDMENT OF RESOLUTIONS

If an amendment proposed to a resolution under consideration is ruled out of order
by the chairman of the mecting, the proceedings on the substantive resolution are not

invalidated by an error in his ruling,
MEMBERS' RESOLUTION IN WRITING

A resolution in writing signed by or on behalf of all the Members who would have
been cndtled to vote on it as if it had been passed ar a general mecting at which he was
present is as valid and cffective as a resoluton passed at a general meeting duly
convened and held and may consist of several documents in the same form each duly
signed by or on behalf of one or more Members. If the resolution in writing is

described 23 a special resoluton ot as an extraordinary sesolution, it has effect as such.
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§5.1.4

65.1.2

65.1.3

45.1.4

65,2

66

66.1

VOTING

METHOD OF VOTING

At a general meeting, a resolution put to the vote of the meeting is decided og 2 show
of hands unless, before or on the declaration of the result of the show of hands, a poll

is demanded by:
the chairman of the meeting; or

not less than 5 Members present in person or by proxy and entitled to vote at the

meeting; ot

a Member or Members present in person or by proxy and representing in apgregate
nor less than one-tenth of the total voting rights of all the Members having the right

1o vote at the meeting; or

by a Member or Members present in person or by proxy holding shares in the
Company confcrring a right to vote at the mecting being shares on whick 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 right,

Unless a polt is demanded and the demand is not withdrawn a decluration by the
chaigman of the meeting that 2 resolution has, on a show of hands, been cartied or
carried unanimously or by a patticular majority or lost or not carried by a particular
majotity, and an entry to that effect in the minute book of the Company, is conclusive
evidence of the fact without proof of the votes secorded in favour of or against such

tesolution.
PROCEDURE ON A FOLL

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith, A poll demanded on any other question shall be taken at such

time (not being mote than 30 days from the date of the meeting or the adjourned
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meeting at which such poll is demanded) and place and in such manner as the
chaitman of the meeting dirccts and the result of the poll is deemed to be the
tesolution of the meeting at which the poll is demanded. No notice need be given of
a poil not taken immediately if the time and place at which it is to be taken are
announced at the meeting at which it is demanded. In any other casc, at least 7 Clear
Days' notice shall be given specifying the time and place at which the poll is to be

taken.

If a poll is properly demanded, it shall be taken in such manner as the chaitman
directs, He may appoint scrutineers, who need not be Members, and may fix 2 time
and place for declaring the result of the poll. The result of the poll is decmed to be

the resolution of the meeting at which the poll is demanded.

The demand for a poll may be withdrawn but only with the consent of the chairman.
A demand withdrawn in this way validates the result of a show of hands declared
before the demand is made. In the case of a poll demanded before the declaration of
the result of 2 show of hands, the meeting shall condnue as if the demand had not

been made,

The derand for a poll {other than on the clection of the chairman or on a question of
adjoutnment) docs not prevent the continuance of a meeting for the transaction of

any business other than the question on which a poll has been demanded.
CASTING VOTE

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting is entitled to a further or casting voie in addion to the votes

to which he may be entitled a5 2 Member,
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OBJECTION TO AMD ERROR IN VOTING

Any objection raised to the qualification of any votet, ot to the counting of or failure
to count any vote, does not invalidate the decision of the meeting on any resolution
ualess it is raised at the meeting ot adjourned meeting at which the vote objected to is
tendered or at which the crror occurs. Any objection or error shall be referred to the
chairman of the meeting and only invalidates the decision of the meeting on any
tesolution if the chairman decides that the same is of sufficient magnitude to affect the
decision of the meeting. The decision of the chairman on such matters is final and

conclusive,
VYOTES OF MEMBERS

Subiject to any special terms as to voring upon which any share may be issued, or may
be held, and subject to the provisions of these Asticles, on a show of hands every
Member present in person and entitled to vote shall have one vote and on a poll every
Member present in person or by proxy and entitled to vote shall have one vote for

every share of which he is the holder,

If any Membet is a Person with mental disorder or is otherwise incapacitated he may
vote, whether on a show of bands or on a poll, by his guardian, recciver, curator bonis
or other person authorised for that purpose and appointed by the Court cither
personally or by proxy if such evidence as the Board may reasonably sequire of the
authority of the person claiming to exercise the right to vote s received at the Office
(or other place specified in accordance with the Asticles for the deposit of instruments
of proxy) within the time limits preseribed by the Articles for the deposit of
instruments of proxy for use at the meering or adjourned meeting or poll at which

such person is to vote,

If two or more persons atc jointly entitled to # share, the vote of the senior who
tenders a vote, whether in person or by proxy, shall be aceepted to the exclusion of
the votes of the other holders of the share and seniority is determined by the order in

which the names stand in the Register.
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RESTRICTION ON VOTING RIGHTS

No Member is entitled to be present or 1o be counted in the quorum ot vote, either in
pesson or by proxy, at any general meeting or at any scparate meeting of the holders
of a class of sharcs ot on a poll of to exercise other rights conferred by membership in
rclation to the meeting ot poll, unless all calls o other moneys duc and payable in
respect of the share have been paid. This testriction ceases on payment of the amount
outstanding and 2ll costs, charges and expenses incursed by the Company by reason of

non-payment.
VYOTING BY PROXY

A proxy need not be a Member and a Member may appoint one or more than one
person to act as his proxy. On a poll votes miay be given in person or by proxy and a
Member entided to mote than one vore need not, if he votes, use all of his votes or
case all the votes he uses in the same way, Deposit of an instrument of proxy does not
prevent a Member from auending and voting in person at the meeting or an
adjournment oz on a poll. An instrument of proxy is (unless the contrary is stated in
i) valid for an adjonrnment of the meeting as well as for the meeting or mectings to
which it telates. An instrument of proxy s valid for 12 months from the date of

execution,
APPOINTMENT OF MORE THAN OME PROXY

If a Member appoints more than one person to act as his proxy the instrument
appointing each proxy shall specify the shares held by the Member in respect of which
cach proxy is to vote and no Member may appoint more than one proxy (save in the
alternate) to vote in respect of any one shate held by that Member, When two ot
more valid but differing instruments of proxy are delivered for the same share for use
at the same meeting, the one which is last validly delivesed (regardless of its date or the
date of its execution) shall be treated as replacing and revoking the other or others as

regards that share.

97-53557\arricles of assoc-tall mugrq

PAGE 32




73

74

75

76

740

EXECUTION OF PROXY

The instrument appointing a proxy shall be in writing in any usual form or in such
other form as the Board may approve executed by the appointor, or bis attorney duly
authorised in writing, or if the appointor is a corporation, under its seal ot under the
hand of its officer or attorney ot other person duly authorised to sign. The Directors

may require evidence of authority of such officer or attotney.
PROXY VALID THOUGH AUTHORITY REVOKED

A vote given ot poll demanded by s proxy or authorsed representative of a company
is valid notwithstanding rexmination of his authority unless notice in writing of the
termination is reccived at the Office (or other place specified in accordance with the
Articles for the deposit of insiruments of proxy) one hour at least hefore the time
fixed for holding the meeting or adjourned meeting at which the vote is given or
(whete the poll i3 taken other than on the same day as the meeting or adjourned

mecting) e time appointed for the taking of the poll at which the vote is cast.
PROXY €AN DEMAND A POLL

The instrament appointing a proxy is deemed (unless the contrary is stated in it) to
confer authority to demand or join in demanding a poll and to vote on 3 resolution or
other business which may propesly come before the meeting or meetings for which it

is given as the proxy thinks fit.
DEPOSIT OF PROXY

‘The instrument appointing a proxy and the power of attorney or other authority, if
any, under which it is signed, or a copy of it notarially certified, or certificd in some

other way approved by the Board, shall be:

deposited at suuii piare as may be specified for that putpose in the notice convening
the meeting or in the instrument of proxy or if no place is so specified at the Office at

least 48 hours before the time appointed for holding the mecting or adjourned
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meeting or the taking of a poll at which the person named in the instrument proposes

to vore, or

in the case of a meeting adjourned for less than 28 days but more than 48 hours ot in
the case of a poll takess more than 48 houts after it is demanded, deposited as required
by Atticle 76.1 not icss than 24 hours before the time appointed for the holding of the

adjourned meeting or the taking of the poll; or

in the case of a mecting adjourned for less than 48 houss or in the case of a poll not
taken immediately but taken not more that 48 hours after it was demanded, delivered
at the adjoutned meeting or at the meeting at which the poll was demanded to the

chairman o1 to the Secretary or 10 2 Llirector,

An instrument of proxy not deposited or delivered in accordance with this Article is

invalid,
SENDING INSTRUMENT OF PROXY

Subject 1o the Statutes, the Board may, ac the expense of the Company, send by post
or otherwise to alt or none of the persons enttled to receive notice of and to vote at 3
meeting, instruments of proxy (with or without provision for their return prepuid)
cither in blank or nominating in the alternadve any one or more of the Directors or
the chairman of the meeting or any other person or persons, If sent the instrument
shall provide for rwo-way voting (without prejudice to a sight to abstain) on all

resolutions set out in the notice of meeting,
COMPANY ACTING BY AUTHORISED REPRESENTATIVE

A company which is a Member may, by resolution of jts directors or other governing
body, authorisc any person to act as its representative at any mecting of the Company
or at any separate meeting of the holders of a class of shares and such representative
shall be entitled to exercise the same powers on behalf of the company which he

represents as that company could exercise if it were an individual Membet. The
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company is, for the purposes of the Articles, deemed to be present in person at a
mecting if the representative is present. Al references to atiending and voting in
person shall be construed accordingly. A Director, the Secretaty or any other person
authorised for the purpose by the Secretary may require the representative to produce
a certified copy of the resolution of authotisation kefore permitdng him to excecise his

powers.

APPOINTHMENT OF DIRECTORS

POWER OF COMPANY TO APPOINT PIRECTORS

Subject to the Articles, the Company may, by ordinaty resolution, appoint a person
who ig willing to act to be a Direcror, cither to fill 2 vacancy or as 2n addition to the
Board, but the total number of Ditectors may nat exceed a maximum number fixed in

accordance with the Articles,
NUMBER OF DIRECTONS

Unless and untl otherwise detesmined by the Company by ordinary resolution che

number of Directors is not subject to 2 maximum buy must not be less than 2,
POWER OF THE BOARD TO APPOINT DIRECTQRS

I'he Board may appoint a person wha is willing to acr to be a Director, cither to fill a
vacancy ot as an addition to the Boasd, but the total number of Ditectors may not
exceed 2 maximum number fixed in accordance with the Asticles, A Director so
appointed shall hold office only until the dissolution of the anaual general mecting
following next after his appointment, unless he is reappointed during the meeting, A
Director so tetiting shall not be taken into account it determining the number of

Directors who ate to retite by rotation at such meering,
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NO SHARE QUALIFICATION

A Directot shall not requite a share qualification, 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 shates in, the Company.

EXECUTIVE DIRECTORS

APPOINTMENT OF EXECUTIVE DIRECTORS

I'he Board may appoiat one or mote of its body to hold executve office, including
the office of managing or joint or assistant managing dircctor.  Any such
appointments shall be on such terms (including remuncration) and for such period as

the Board may determine, subject to the Statutes,
TERMINATION OF EXECUTIVE OFFICE

I'he appointment of any Dircctor to any executive office may be terminated by the
Board, without prejudice to any claim he may have for damages for Lreach of

contract.
POWERS OF EXECUTIVE DIRECTOR

The Board may delegate to a Dizector holding any exccutive office any of the powess,
authotitics and discretions exercisable by the Board for such time and on such terms
and conditions as it thinks fir ‘Ihe Boaed may revoke or glter the rerms and
conditions of the delegation and may tetain or exclude the right of the Board to
exercise the delegated powers, authorities or discretions collaterally with the exccutive

Director,

ROTATION, RETIREMENT AMD REMOVAL OF DIRECTORS

VACATION OF OFFICE BY DIRECTOR

The office of a Director shall be vacated if:
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he ceases to be a Ditector by virtue of any provision of the Statutes, is removed from
office pursuant to any provision of the Articles or he becomes prohibited by law from

betng a Director; or

he becomes bankrupt, has an interim receiving order made against him or makes any
arrangement or composition with his creditors generally or applies to the court for an
interim otder under section 253 of the Insolvency Act 1986 in connectdon with a

voluntary arrangement under that Act: or

he is 2 Person with mental disorder and the Board resolves that his office be vacated;

or

he resigns by norice in waiting 10 the Company delivered to the Secretary at the Office

or tendered at a Board meeting; or
he does not attend any Board meetings for a period of 6 months; or

he is removed from office by notice in writing served on him signed by or on behalf
of all the other Directors which semoval shall be deemed to be an act of the Comyany
and shall have effecr without prejudice to any claim he may have for damages for

breach of contsact,

A resolution of the Board declating 2 Director to have vacated office under the terms
of this Article is conclusive as to the fact and grounds of vacation stated in the

resolution.
NC RETIREMENT ON ACCOUNT OF AGE

No peeson is incapable of being appointed a Ditector by reason of his having reached
the age of 70 or any other age. Special notice is not required in connection with the
appointment or appzoval of the appoiatment of such person. No Director is required
to vacate his office because he has reached the age of 70 or any other age and section

293 of the Act docs not apply to the Company.
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RETIREMENT BY ROTATION

At each annual gencral meeting one third of the Direcrors who are subject to
retirement by rotation or if their number is not 3 or a multiple of 3 then the number
nearest to but not exceeding one third shall retire from office. If the number of
Directors subject to retitement by rotation is fewer than 3, one of such Directors shall

retiee,
DIRECTORS SUBJECT TO RETIREMENT

Subject to the Statutes and the Articles, the Directors to retire by rotation at the
annual general meedng in every year shall be in addition to any Ditector who wishes
to retire and not to offer himself for seappointment and any Ditector to retice
putsuant to Asticle 81, "The Directors to retire by rotation shall be those Directors
who have been longest in office since their last appointment or reappointment. As
between 2 or moge Ditectors who have been in office an cqual length of dme, the
Directors to retire shall, in the absence of agteement, be selected from among them by
Jor. The Dircctors to retire on each occasion shall be determined on the basis of the
composition of the Board at the stact of business on the date of the notice convening
the annual general mecting, disregarding o change in the number or identity of the

Disectors after that time but before the close of the mecting,
POSITION OF RETIRING DIRECTOR

A Director who retires at an annual general meeting, whether by rotation or otherwise,
may, if willing to act, be reappointed, 1f he is not reappointed or deemed reappointed,
he may retain office until the meeting appoints someone in his place oy, if it does not

do so, until the end of the meeting,
DEEMED REAPPOINTMENT

The Company, at the smceting at which a Director retites by rotation, may fill the
vacated office and, if it does not do so, the retiting Director is, if willing, deemed

reappointed, unless at such meeting it is expressly resolved not to fill such vacated
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office or unless a resolution for the reappointment of such Director is put to the

meeting and lost,
ELIGIBILITY OF NEW DIRECTORS

No person other than a Director setiring at the meeting is eligible for appointment or
reappointment as a Director at any general meeting unless he is reccommended by the
Joard for election, or, not less than 7 notr more than 42 days before the day appointed
for the meeting, notice in writing addressed to the Secretaty at the Office has been
given by a Member qualified to be present and vore at the meeting of his intention to
proposc such person for appointment or reappointment and notice in wridng, signed

by the person to be proposed, of bis willingness to be appointed or reappointed
YOTING ON RESCLUTION FOR APPOINTMENT

Every resolution of a general meeting for the appointment or reappointment of a
Ditcctor shall relate to onc named person and a single resolution fot the appointment
or reappointment of 2 or more persons as Directors is void, unless an ordinaty
resolution that the resolution js proposed in this way has first been agreed to by the

meeting without any vote being given against it.
REMOVAL BY ORDINARY RESOLUTION

In addition to any power of the Company under the Statutes to remove a Ditcctor, the
Campany may by ordinaty resolution remove any Director before the expiration of his
perdod of office (without prejudice 1o a claim for damages fos breach of contract) and
may, subject to the Articles, by ordinary resolution appoint another Director, who is
willing to act, in his place. A person appointed in place of a Director so removed shall
be subject to retirement at the same time as if he had become a Disector on the day on
which the Ditector in whose place he is appointed was last appointed or reappointed a

Directot.
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DIRECTORS' REMUNERATION, EXPENSES AND BENEFITS

DIRECTOCRS' FEES

There shatl be available to be paid out of the funds of the Company to the Disectors
as fees in cach vear an aggregate sum not exceeding £100,000 as the Board may
determine, such sum to be divided among such Directots in such proportions as the
Board may decide or, in defaule of agreement, equally. Any Ditector holding the
office of director for part of  year shall, unless otherwise agreed, be enditled only to a
proportiorate 1 *t of such fee, The Company may by ordinary resolution increase the
amount of the fees payable under this Article. A fee payable pursuant to the
provisions of this Article is distinct {rom any salary, remuneration or other amount
payable to him pussuant to other provisions of the Articles and accrues from day to

day.
EXPEMNSES

The Dircctors are enfitled to be repaid all reasonable tavelling, hotel and other
expenses pronerly incursed by them in the performance of their duties as Ditectors,
including theiz expenses of tavelling to and from meetings of the Board or
comeittees of the Board or general meetings or separate meetings of the holders of a
class of shares and any expenses incurred by them in obtaining independent

professional addvice,
REMUNERATION OF EXECUTIVE DIRECTORS

The remunetation of a Director appointed to hold employment or exccutive office in
accordance with the Articles may be a fixed sum of money or in whole or in part by
participation in profits or otherwise as the Board may determine and may be in
addition to or instead of a fee payable to him for his services as Director pursuant (0

the Articles,
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ADDITIONAL REMUNERATION

The Board may grant reasonable additional remuneration and expenses (o any
Director who, at the tequest of the Board, goes or resides abroad or renders any
special or cxtra services to the Company, which may be paid by way of 2 lump sum,

pasticipation in profits or otherwise as the Board may determinc.
DIRECTORS’ PENSIONS AND OTHER BENEFITS

The Boatd may establish, saintain, participate in or contribute 1o or procure the
establishment or maintenance of, partcipation in or contdbution to any pension,
superannuation, benevolent or life assurance fund, scheme or arrangement (whether
contributory or otherwise) for the benefit of, and give ot procure the giving of
donadions, gratuitics, pensions, allowances, benefits and emoluments to, any persons
who are or wete at any time in the employment or service of or who have at any time
been Directors of the Company ot of any company which is or was a member of the
Group or any of their predecessors in business (and for any member of his family,
including a spouse or former spouse or 4 person who 3s or was dependent on him).
Any Director or former Direcror shall be entitled to patticipate in and retain for his
own benefit any such donations, pratuitics, pensions, allowances, benefits or
emoluments. The Board may arrange for this to be done by the Company cither alone

ot in conjunction with any other pesson,

Subject to the Statutes, the Board may establish and maintain any employees’ share
scheme, shate option or shate incentive scheme and establish and (if any such scheme
so provides) contribute to any scheme for the purchase by or transfer, allotment ot
jssue to trustees of shares in the Company or its holding company to be held for the
benefit of employees (including Directors) of the Company and lend money to such

trustess or employees to enable them to putchase such shares.
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INTERESTS OF DIRECTORS

PERMITTED INTERESTS

Subject to the Statutes and to Article 101, a Dircctor, notwithstanding his office:

may hold any other office or place of profit with the Company (except that of auditor)
in conjunction with his office of director and on such terms as to remuncraton and
otherwise as the Board may arrange. Any Director may act by himself or through his
fitm in a professional capacity for the Company and he or his firm shall be cntitled to

remuneration for professional scrvices;

may enter into o otherwise be interested dn a contract, artangement, transaction or
proposal with the Company or in which the Company is otherwise intetested cither in
connection with his tenure of an office or place of profit and either as vendor,

purchaser or otherwise;

may be a director or other officer of or employed by or a party to 2 contract,
tansaction, arrangement or proposal with or be otherwise interested in a company

promoted by the Company or in which the Company is otherwise interested;

unless otherwise agreed, is nor liable to account to the Company for any
semuncsation, profic or other benefie received by him by vite of such office,
cmployment, contrace, arrangement, tansaction or proposal and no such contract,
asrangement, transaction or proposal is aveided on the grounds of any such interest or

benefit.
DECLARATION OF DIRECTOR'S INTEREST

Without prejudice to the requirements of the Statutes, a Director who is in any way,
directly or indireetly, interested in a contract, arrangement, transaction or proposal
with the Company shall declarc the nature of his interest at the meeting of the Board
at which the question of entering into the conuact, arrangement, transaction ot

proposal is first taken into consideration, if he knows his interest then exists, or, in any
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other case, at the next meeting of the Board after he knows that he is or has become
interested. Tor the purposes of this Atticle, 2 general notice given to the Board by 2
Director to the effect that he is to be regarded as having an interest (of the nature and
extent specified in the notice) in any contract, arrangement, transaction of proposal in
which a specificd person or class of persons is interested is a sufficient declaraton of
interest in relation to that contract, transaction, arrangement ot proposal. An interest
of which a Disector has no knowledge and of which it is unceasonable to expect him

to have knowledge is not treated as his interest,
LIMITATIONS ON YOTING OF INTERESTED DIRECTOR

Except as provided in this Article, a Director may not vote in respect of any contract,
arrungement, transaction or proposal to which the Company is or is to be a party and
in which he s, to his knowledge, materially interested, disectly or indirectly, otherwise
than by virtue of his interest in shases or debentures or other securities of or otherwise
in or through the Company. 'This prohibition does not apply to any resolution

concerming any of the following nyatters namely:

the giving 1o him of a guasantee, security or indemaity in respect of money lent or
obligations incurced by him ox by any other person at the request of or for the benefit

of the Company or any of its Subsidiary Undcrrakings;

the giving to a third party of 2 guarantee, security or indemnity in respect of a debt or
obligation of the Company or any of its Subsidiary Undertakings for which he himself
has assumed responsibility, in whole or in part, under a guarantee or indemnity o by

the giving of sccurity;

a conteact, arrangement, transaction or proposal concerning an offer of shares or
debentures or other securitics of or by the Company or any of its Subsidiary
Underakings for subscription or purchase in which offer he is or may be entided to
pacticipate as a holder of securities or in the underwriting or sub-underwriting of

which the Director is to participate;
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a contract, arrangement, transaction or proposal to which the Company is or 15 to be a
party concerning any other company in which he is interested direcdy or indirectly and
whether as an officer or sharcholder or otherwise (‘relevant company’), if he is not,
directly or indirectly, the holder of or beneficially interested in one per ceat. or mote
of & class of equity share capital of the relevant company or of the voting rights
available to members of the relevant company or able to cause one per cént or more
of those voting rights to be cast at his ditection (and for the purposes of this Article,
shares held by a Director as bare or custodian trustee and in which he has no
beneficial interest, shares comprised in a crust and in which the Dircctor's interestis in
reversion or is in remainder, if and so Jong as another person is entided to receive the
income from the trust, and shares comprised in an anthotised unit tust scheme in

which the Ditector is interested only as a unit holder are disregarded);

a conteact, atrangement, transaction or proposal for the besigfic of employees of the
Company or any of its Subsidiary Undettakings under which the Dircetor benefits in a
similaz manner to the employees and which does not accord to any Director as such

any privilege or benefit not accorded to the employees to whom it relates;

2 contract, acrangement, transaction or proposal concerning the maintenance or
putchase of any insurance policy for the benefic of Dircctors or for the benefit of

persons including Disectors,
RESTRICTIONS ON VOTING

A Ditector may notvote ot he counted ia the quorum on a tesolution of the Board or
commitzee of the Boatd concerning his own appointment (including fixing or varying
the terms of his appointment or its termination) as the holder of an office or place of
profit with the Company or any company in which the Company is interested. Where
proposals are under consideration conceming the appointment (including fixing or
varying the texms of appointment or its termination) of 2 or more Directors to offices
or places of profit with the Company or any company in which the Company is

interested, such proposals shall be divided and a separate resolution considered in
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relation to cach Director. Tn such cases each of the Ditectors concerned (f not
otherwise debarred from voting under the Articles) is entitled to vote (and be counted
in the quorum) in respect of cach resolution except that concerning his own

appointment.
MATERIALITY OF DIRECTOR'S INTEREST

If any question arises at any meeting as to the materiality of a Director’s intesest or as
10 the entittement of any Dircctor to vote ox be counted in 2 quorum and such
question is not tesolved by his voluntarily agreeing to abstain from voting or being
counted in a quoruim, the question shall be decided by a resolution of the remaining
Directors o commitice members present at the meeting and in the case of an equality
of votes the chairman (unless he is the Director the matesiality of whose interest or
catidement to vote i in issuc) shall have a second or casting vote which shall be

conclusive and binding,
DIRECTOR'S INTEREST EXTENDS TO CONNECTED PERSONS

F'or the purpose of Atticles 100 1o 105, the interest of a person who is for the
puzposes of the Statutes connected within the meaning of section 346 of the Act) with
a Director is treated as the interest of the Director and, in relation to an alternate
director, the interest of the Director appointinyy him shall be treated as the interest of
the alternate digeetor in addidon to any interest which the alternate director othenwise
has, Articles 100 t0 105 apply to an alternate director as if he were 2 Director

otherwise appointed,

POWERS AND DUTIES OF DIRECTORS

FOWERS OF THE POARD

Subject to the Statutes, the memorandum of association of the Company and the
Articles and o directions given by the Company in general meeting, the business of
the Company shall be managed by the Board, which may exercise all the powers of the

Company. No alteraton of the memorandum of association or of the Artcles and no
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direction made by the Company in genctal meeting invalidates any prior act of the
Board which would have been valid if the alteration or direction had not been made,
The general powers given by this Article shall not be limited by any special authority

ot power given to the Directors by any other Article.
107 DELEGATION TO COMMITTEES

T'he Board may delegate aay of the powers, authorities and discretions esercisable by
the Board for such time and on such terms and conditions as it thinks fit 0 a
committee consisting of onc or more Directors and (f it thinks fit) one or more other
persons, but only if a majority of the members of the committee are Directors or
alternate directors, The Board may grant the power to sub-delegate, may revoke or
alter the terms and condirions of the delegation or discharge the committee in whole
or in part and may retain or exclude the right of the Doard to exercise the delegated
powers, authorities or discretions collaterally with the commitiee, Where a provision
of the Articles refess to the exercise of a power, authotity or discretion by the Board
and that power, authogity or discredon has been delegated by the Board to 1
committee, the provision shall be construed as permitting the exercise of the power,

authority or disczeion by the commitee,
108 LOCAL MANAGEMENT

‘I'he Board may eseablish local or divisional boards or agencics for managing the
affairs of the Company in a specified locality and may appoint any pesons to be
membexs of a local or divisional board or agency and may fix their remuneration and
may delegate to any local or divisional board or agency any of the powers, authorities
and discretions exercisable by the Board for such tme and on such terms and
conditions as it thinks fitt The Board may grant the power to sub-delegate, may
revoke or alter the terms and conditions of the appointment or delegation and may
retain or exclude the right of the Board to exercise the delegated powers, authorities or
discretions collaterally with the locat or divisional board or agency and may authorise
the members of any local or divisional board or agency (or any of them) to fill any

vacancy and to act notwithszanding any vacancy. Subject to any terms and conditions
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imposed by the Board, the proceedings of a local or divisional board or agency with 2
ot more members are governed by those Articles that regulate the proceedings of the

Boatd, so far as applicable.
POWER OF ATTORNEY

The Board may by power of attorney or otherwise appoint any company, firm or
person to be the agent or attorney of the Company and may delegate to that company,
firm ot person any of the powers, authorities and discretions exercisable by the Board
for such putposes and for such time and on such terms and conditons as it thinks fit.
The Board may grant the power to sub-delegate, may revoke or alter the terms and
conditions of the appointment or delegation and may retain or exclude the right of the
Board to exercise the delepared powers, anthorities or discretions collaterally with the

attorney or agent.
EXERCISE OF VOTING POWERS

‘f'he Board may exercise or cause to be exercised the voting powers confersed by
shares in the capital of another company held or owned by the Company, or a power
of appointment to be excrcised by the Company, in any manner it thinks fit (including
the exercise of such power in favour of the appoinunent of a Director 15 an officer or
employee of that company or in favour of the payment of remuncration to the officers

or employces of that company,
BORROWING POWERS
BORROWING POWERS

Subject to the following provisions of this Asticle, the Board may exercise ali the

powers of the Company to borrow money.

‘I'nc Board shall restrict the horrowings of the Company and exercise all voting and
other rights or powers of control exercisable by the Company in relation to its

Subsidiary Undertakings so as to secure (as regards Subsidiary Undertakings so far as
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by such exeecise they can secure) that the aggregate principal amount (acluding any
premium payable on final repayment) remaining undischarged of all moneys botrowed
by the Group docs not at any time without the previous sanction of an ordinary

resolution exceed a sum equal to 3 times the adjusted capital and rescrves.

‘Adjusted capital and reserves’ means a sum equal to the aggregate of (a) the
amount paid up on the allotted or issued share capital of the Company and (b) the
amount standing to the credit of the consolidated capital and revenue reserves of the
Group (including any shace premium account and capital redemption reserve) plus or
minus the credit or debit balance, as the case may be, of the consolidated profit and
Joss account all as shown in the then latest audited consolidated balance sheet of the

Group hut:

adjusted as may be appropriate to reflect any variation. since the date of that balance
sheet in the amounts referred to in paragraphs (2) and (b), including () any alteration
resulting from any company becoming or ceasing to be 2 Subsidiary Undertaking since
the date of the latest audited consolidated balance sheet of the Group and (b) any
alteration which would result from apy transaction contemplated at the time when the
adjusted total of the share capital and reserves is being computed or from any

trangaction carried out contemporancously;

afrer deducting any amounts attributable to goodwill (other than goodwill arising on

consolidation);
after adding back any sums set aside for taxation;

after deducting the amount of alt dividends declared, recommended, made or paid by
a mesnber of the Group to a person other than a member of the Group out of profits
accrued up to and including the date of, but not provided for in, the latest audited

consolidated balance sheet;

after making such other adjustments (if any) as the Auditors consider appropriate.
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For the purposes of this Article, the following (if not otherwise taken into account)

arc deemed to be moneys botrowed:

the principal amount outstanding in respeet of any debentures or of any loan capital
(whether secured or unsecured) of any member of the Group which are not

beneficially owned within the Group;

the principal amount outstanding under any acceptance credit (not being an
acceptance in relation to the purchase or sale of goods or services in the ordinary
course of trading) opened by any bank or accepting house on behalf of or in favour of

any member of the Group;

the principal amount of any debentures or other borrowed moneys of any person
outside the Group the redemption or repayment of which is guazanteed or secured or
is the subject of an indemnity given by any membes of the Group and the beneficial

interest in which redemption or repagment is not owned by a member of the Group;

any fixed or minimum premium payable on final redemption ox repayment of any

borrowings which constitute moneys borrowed for the purposes of this Article.

For the purpose of this Azucle the following are not and are deemed not to be moneys

botrowed:
all intea Group borrowings;

amounts borrowed for the purpose of and applied within six months of being made in
repaying (with or without any premium) any borrowings which constitute moneys

botrowed for the purposcs of this Article;

the proportion of the borrowings which constitute moneys borrowed for the purpose
of this Article of a partly owned Subsidiasy Undertaking which corresponds to the
proportion of its equity share capital that is not beneficially owned, directly or

indirectly, by another member of the Group;
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amounts botrowed for the purpose of financing any contract to the extent that any
patt of the price receivable by any member of the Group is guatanteed or insured by
the Expott Credits Guarantee Department of the Department of Trade and Industry

ot by any other governmental department fulfilling 2 similar function;

temporary debit balances with the bankers of any member of the Group or shown ina
member's own hooks of account atising by vittue of delay in clearing funds not

cxceeding 10 days;

for 2 period of 12 months after the date on which a company becomes a member of
the Group, moneys borrowed equal to the amount of horrowings outstanding of such

a company at the date when it becomes 2 member;

moneys advanced ot paid to any member of the Group (or its agents or nominees) by
customers of any member of the Group as unexpended customer receipts or progress

payments pursuant to any contract between such customer and a member of the

Group;

moneys held by any member of the Group whether on deposit or curtent account or
otherwise in connection with any scheme for the benefit of employees or their

dependants,

amounts due to trade creditors;

it18.f0sums treated as moneys borrowed by a member of the Group by reason only of

6

current accounting standardy or other accounting principles or practice.

No lender or other person dealing with the Company shall be concerned to see or
inquire whether the fimit sct ouc in this Article 111 is observed. No debt incurred or
security given in excess of such limit is invalid or ineffectual except in the case of
express notice given to the lender or the secipient of the sceurity at the time when the
debr 15 incurred or sceurity given that the limit imposed by these Articles has been or

will be exceeded.
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A report or certificate of the Auditors as to the amount of the adjusted capital and
reserves ot the aggregate amount of moneys bogrowed ot to the effect that the limit
imposed by this Article has not been or will not be exceeded at any particular time ot
times is conclusive and binding on all concerned. Nevestheless the Board may at any
tme act in reliance on a bona fide estimate of the amount of the adjusted capital and
reserves or the aggregate amount of moneys borrowed and if in consequence the limit
on moneys borrowed set out in this Article is inadvertently exceeded, the amount of
moneys borrowed equal to the excess may be disregarded for 90 days after the date on
which by reason of a determination of the Auditors or otherwise the Board becomes

aware that this situation has or may have arisen,

Borrowed moneys of the Company or any one or mote of jts Subsidiary Undertakings
expressed in or caleulated by reference to a cusrency other than Sterling shall be
tanslated into Stesling by reference cither to the rate of exchange specified in a
forward purchasc conteact, back to back Joan, swap ot other arrangement taken out or
entered into to reduce the risk associated with fluctuations in rates of exchange or, if
there is no such agreemeat, to the rare of exchange used for the conversion of such
cusrency in the latest audited balance sheet of the relevant member of the Group of, if
a0 such conversion was required or has yet taken place, by reference to the rate of
exchange or approxirate zate of exchange suling on such dace and determined on

such basis as the Auditors may determire or approve,
POWERS TO MORTGAGE

The Board may exercise all the powers of the Company to moxtgage or charge all or
part of the Company's undestaking, property and assets, both present and future,
including uncatled capital and, subject to the Statutes, may issue or sell any bends, loan
notes, debentures and other securities for such purposes and on such terms as it
thinks fit and whether outzight or as collateral security for 2 debt, liability or obligation
of thie Company or a third patty.
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PROCEEDINGS OF THE BOARD

BOARD MEETINGS

The Board may meet for the despatch of business, adjoutn aad otherwise regulate its

meetngs as it thinks fit.
QUORUM

The quorum nccessary for the transaction of business may be decided by the Board

and undl decided otherwise is 2 persons present in pegson or by alternate dircctor.
NOTICE OF BOARD MEETINGS

A Dircctor may, and on the request of a Director the Secretary shall, at any time
summon a meeting of the Board. Tt shall be necessary to give notice of a mecting of
the Board to all the Directors and notice is deemed to be duly given to a Director if it
is given to him peesonally or by word of mouth or sent to him at his last known
address or another address given by him to the Company for that purpose. A
Director may waive the requirement that notice be given to him of 4 Board meeting
cither prospectively or tetrospectively, 1t shall not be necessary to give notice of a
mecdng of the Board to any Director absent from the United Kingdom save in any
case where such absent Director leaves an address or facsimile number (cither inside
or outside the United Kingdom) in which case a telegram sent to that address or a
message sent to that facsimile number shall be deemed to constitute notice to the
Director at the tme when it i dispatched or sent. Neither the accidental failure to
give notice of 2 meeting of the Board to any Director nor the non-receipt in any case
of such notice if given shall invalidate the meeting or any resolution passed or

business trangacted at the meeting,
VOTING

Questions arising at any mecting of the Board shall be decided by a majority of votes.

In the case of an equality of votes, the chairman shall have 2 second or casting vote.
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CHAIRMAN OF THE BOARD

‘T'he Board may elect a chairman or depury chairman, who shall preside at its meetings,
but if no such chairman or deputy chaitman is clected, or if at any meeting neithet the
chairman nor deputy chairman is present within 5 minutes after the time fixed for the
statt of the meeting, the Board shall choose one of its number to be chairman of such
mecting, The Board may decide the period for which he is or they are to hold office
and may at any time remove him or them from office. A chaitman or deputy

chairman may hold executive office or employment with the Company.
PROCEEDINGS OF A COMMITTEE

Proceedings of a committee of the Boatd shall be conducted in accordance with any
regulations that may from time to time be imposed upon it by the Board. Subject to
those segulations and this Article, proceedings of a committee shall be governed by
the provisions of these Articles regulating the proceedings of the Board, so far as

applicable,

Where the Board resolves to delegate any of its powers, autherities and  discretions to
a2 committer of one or more unnamed Ditectors, notice of a meeting of that

committee need only be given to the Director or Ditectors who form the committee.
VALIDITY OF PROCEEDINGS OF BOARD OR COMMITTEE

All acts done in good faith by any meeting of the Board or of a committee of the
Board or by any person acting as a Ditector, alternate director or committee are,
notwithstanding that it is afterwards discovered that there was some defect in the
appointment of any Director or person acting or that they or any of them were
disqualified from holding office or had ceased to hold office or were not entitled to
vote, as valid as if every such person had been duly appointed and was qualified to be
and had continued to be a Director, alternate director or member of a committee and

entitled to vote.
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120 MINUTES OF PROCEEDINGS

The Board shall cause minutes to be made of all appointmenis of officers and
committees made by the Board and of any remuneration fixed by the Board and the
names of the Directors present at all meetings of the Board and committees of the
Boatd, the Company ot the holders of a class of shares or debentures and all orders,
resolutions and proceedings of such meetings and any such minutes of any mecting, if
purporting to be signed by the chairman of the meeting, or by the chairman of the
next succeeding meeting shall be conclusive evidence without any further proof of the

matters stated in them,
121 PARTICIPATION BY TELEPHONE

A Director or his alternate ditector may participate in a meceting of the Board or of any
commitcee of the Board through the medium of conference telephone or similar form
of communication equipment notwithstanding that the Directors or rommittec
members present may not all be meeting in once particular place if all persons
participating in the meeting are able to hear and speak to each other throughout the
meeting, A person participating in this way is deemed to be present in person at the
meeting and is counted in a quorum and entitled to vote, The mecting is deemed to
take place where the largest group of those participating is assembled or, if there is no

such group, where the chaitman of the meeting then is.
122 BOARD RESOLUTION IN WRITING

A resolution jn writing signed by or on behalf of all the Ditectors entitled to receive
notice of 2 Board mecting and not being less than a quorum or by all members of a
committee of the Board is as valid and effective as a resolution passed at a Board
meeting (or committee, as the case may be) and may consist of several documents in
the same forn cach duly sigued by or on behalf of one or more of the Ditectors (or
members of the committee) and any such resolution in writing need not be signed by
an alternate director if it is signed by the Dircctor appointing him and a resolution

signed by an alternate director need not be signed by the Dircctor appointing him.
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NUMBER OF GIRECTORS LESS THAN MINIMUNM

If the number of Directoss is reduced below the minimum number fixed by these
Ardcles or decided by the Company by ordinary resolution, the continuing Directors
or Director may act only for the purpose of appointing an additional Director or
Directors to make up that minimum or convening a general meeting of the Company
for the purpose of making such appointment. If no Director or Directors is or are
able or willing to act, 2 Members may convenc 2 general meeting for the purpose of
appointing iscctors.  An additional Director appointed i this way holds office
(subject to the Articles) only untl the dissolution of the next annual general meeting

after his appointment unless he is seappointed during the mecting,

ALTERNATE DIRECTORS
APPOINTMENT

A Director (pther than an alternate director) may, by notice delivered to the Seeretary
at the Office, or in apy other manner apptoved by the Board, appoint another
Director or any other person approved by the Board and willing to act to be his
alternate dircctor, No appointment of an alternate disector who is not already 2
Directos is effective until his consent to act as a Dicector in the form prescribed by the
Statutes is received at the Office, An alternate director need not be a Member and is

not counted in reckoning the number of Ditectors for the purpose of Asticle 80
PARTICIPATION IN BOARD MEETINGS

An alternate director is (subject to his giving to the Company an address at which
notice may be served upon him) entitled to notice of meetings of the Board and all
committees of the Board of which the Director appointing him is a mernber and to
attend and vote as a Dizector at any such meeting at which the Director appointing
him is absent and to exercise all the powers, rights, dutes and authoritics of the
Ditector appointing him. A Director acting as alternate director has 2 separate vote at

meetings of the Board and committees of the Board for cach Director for whom he
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acts as alternate director but he counts as only one for the putpose of determining

whether a quorum is present.
REMUNERATION AND EXPENSES

The fee payable to an alternate ditector shall be payable out of the fee payable to the
Director appointing him and shall consist of such portion (if any) of the fec as shall be
agreed between the alternate director and the Director appointing him. The Company
shall, however, tepay to an alternate director expenses incurred by him in the
performance of his dudes if the Company would have been requited to repay the

expenses to him had he been a Disector,
REVOCATION OF APPOINTHMENT

A Director may, by notice delivered to the Secretary at the Office, revoke the
appointment of his alternate director, 1£a Disector dies or ceases to hold the office of
Director, the appointment of his alternate disector ceases automatically, If a Director
retires at any meeting (whether by rotation or otherwise) but is reappointed by the
mecting at which such setisement took effect, any appointmeat made by him pursuant
10 this Article which was in force immediately prior to his retitement shall continuc to
operate after his reappoinement as if he had not so retired. The appointment of an
altesnate director ceases on the happening of an event which, if he were a Director

otherwise appointed, would cause him to vacate office,
RESPONSIBILITY

An afternate director is not deemed to be the agent of the Director appointing him but
is responsible for his own acts and defaults and is deemed to be an officer of the

Company.
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ASSOCIATE DIRECTORS

APPOINTMENT OF ASSOCIATE DIRECTOR

‘The Board may appoint any person, not being a Director, to be an associate director
of the Company or to an office or employment having a designadon or tide including
the word “director” or may atach to an existing office or employment that
designation or tile and may terminate the appointment or use of that designaton or

dte,
EFFECT OF APPOINTMENT

‘I'he appointment of a peson to be an assoctate ditector or the inclusion of the word
“director” in the designation or fitle of an office or employment shall not, save as
otherwise agreed between him and the Company, affect the tezms and conditions of
his employment and shall not imply that the person has power to act 25 4 Director ot
is entided to seceive notice of or attend ox vote at meetings of the Directors and he is

not deemed to be a Director for any of the purposes of these-Articles,
POWERS, DUTIES AND REMUNERATION

The powess, duties and semunesation of an associate director or of any person having
a designation or title including the word “director” shall be determined by the Board
and the Board shall have the right to coter into any contract on behalf of the
Company or transact any business of any description without the knowledge or
approval of such persons, except that no act shall be done that would impose any
prrsonal liability on any or all of such persons except with his or their knowledge and

consent.

SEALS

APPLICATION OF SEALS

A scal may be used only by the authority of a resoiution of the Board or 2 commitree

of the Board. The Board may decide who will sign an instrument to which a seal is

0753557\ sttreles of sysoc<nl Lempy 2

PAGE §7




133

135

136

affixed {or, in the case of a shate certificate, on which the seal may be printed) either
gencrally or in relation to a particular instrument or type of instwument. The Board
may also decide, cither generally or in a particular case, that 2 signature may be

dispensed with or applied by mechanical means,
SIGNING OF SEALED DOCUMENTS

Unless otherwise decided by the Board, certificates for shates or debentures or other
securitics (subject to the provisions of the relevant instrument) need not be signed or,
if signed, a signature may be applied by mechanical or other means or may be printed
and every other instrument to which a seal is affixed shall be signed by 2 Dircctors or

one Director and the Secrerary,
s£AL FOR USE ABROAD

The Board may exercise all the powers of the Company conferred by the Statutes with

regard to having an official scal for use abroad.

SECRETARY

APPOINTHMENT AND REMOVAL OF SECRETARY

Subject 10 the Statutes, the Board shall appoint and may remove a Sccretary or joint
secsetaries and may appoint and remove one or more assistunt or deputy secretaries on

such terms and conditions as it thinks fit,
AUTHORITY OF OTHER PERSON TO ACT AS SECRETARY

Anything by the Statutes or these Articles required or authorised to be done by ot to
the Secretary may, if the office is vacant ot there is no Secretary capable of acting, be
done by or to any joint assistant ot deputy secretary or, if there is no joint, assistant or
deputy sccretary capable of acting, by or to any officer of the Company authorised
generally or specifically in that behalf by the Board. Any provision of the Statutes or

of the Artcles requiring or authorising a thing to be done by or to a Director and the
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Sceretary is not satisfied by its being done by or to the same person acting both as

Dircctot and as, or in the place of, the Secretary.
137 AUTHENTICATION OF DOCUMENTS

Any Ditecror or the Secretary or any person appointed by the Board for the purposc
shall have power to authenticate any documents affecting the constitution of the
Company and any resolutions passed by the Company or holders of a class of sharcs
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 copics or extracts as

1£uC COpICS Of extracts,

REGISTERS

138 REGISTER OF DIRECTORS' INTERESTS

I'he register of Directors’ interests shall be kepe in accordance with the Statutes and
shall be open to the inspection of any Member or of any other person berween the
houts of 10 am and noon on cach day during which the same is bound to be open for
inspection pursuant to the Srarures, The said register shall be produced at the
commencement of cach annual general meeting and shall remain open and accessible

during the continuance of the mecting to any person autending such meeting,
39 OTHER REGISTERS

"The register of Directors and Secretarics, the register of charges, the Register, the
register of interests in shares, any overseas branch register and all other associated
registers and indices shall be kept in accordance with the Statutes and the fe to be
paid by a person other than a creditor or Member for each Inspection of any tegister is

the maximum sum prescribed by the Statutes or, failing which, decided by the Board.
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DIVIDENDS

RECORD DATES

Notwithstanding any other provision of the Articles, but subject to the Statutes and
any pteferential or other special rights attached to shascs, the Company or the Board
may tix any date as the record date for 2 dividend, distribution, allotment or issue.
The record date may be on or at any time before or after 2 date on which the

dividend, distribution, allorment or issue is declared, made or paid.
ENTITLEMENT TO DIVIDENDS

Except as otherwise provided by the rights attached to shares, alt dividends shall be
declared and paid according to the amounts paid up on the shares in respect of which
the dividend is declared and paid.  Dividends shall be apportioned and paid
proportionately to the amounts paid up on the shares during any portion ot portions
of the period in respect of which the dividend is paid, If any share is issued on terms
that it shall rank for dividend as from a particular date then it shall rank for dividend
as from that date, No amount paid up on  share in advance of a call may be treated

as paid up for the purpose of this Artcle,
DECLARATION OF DIVIDENDS

Subject to the Statutes and the Asticles, the Company may by ordinary resolution
declare 5 dividend to be paid to the Members according to their respective rights and

interests, INo dividend shall exceed the amount recommended by the Board,
INTERIM DIVIDENDS

Subject to the Statutes, the Board may declare and pay to the Members such interim
dividends (including a dividend payable at 2 fixed rate) as appear to the Board to be
justified by the profits of the Company available for distribution. If the shate capital
of the Company is divided into different classes, the Board may pay interim dividends
in respect of shares which rank after shares conferring preferred rights, unless at the

time of payment a preferendal dividend is in acrear. 1f the Directors act in good faith
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they shall not incur any liability to the holdets of shares conferring preferred rights for
any loss that may suffer by reason of the lawful payment of an interim dividend on

any shares tanking after those with preferred rights.
PAYMENT OF DIVIDENDS IN KIND

The Board may, with the prior authority of an ordinary resoluton of the Company,
direct that dividends may be satisfied in whole or in part by the distsibuton of specific
assets including paid up shares, debentutes or other securities of any other company.
The Board may make all such valuations, adjustments and arrangements and issue all
certificates or documents of title as may seem (o it to be expedient with 2 view to
facilitating the distdbution and may vest assets in frustees on trust for the persons

entitled to the dividend as may seem to the Board to be expedient,
METHOD OF PAYMENT

The Company may pay any dividend, interest or other amount payable in cash in
tespect of any share by cheque, dividend warrant or money order ot by direct debit or
a bank or other funds transfer system or by such other medod as the holder or joinr
holders of the share in respect of which the payment is made may in wating direct, In
sespect of shares in uncertificated form, where the Company is authorised to do so by
or on behalf of the holder or joint holders in such manner as the Company shall from
time to time consider sufficient, the Company may also pay any such dividend, interest
or other amount by means of the relevant system concerned (subject always to the
facilities and requirements of that relevant sysiem),  Any joint holder may give an
effective receipt for a dividend, interest or othey amount paid in respect of the share,
'The Company may send a cheque, warrant or order by post (1) in the case of a sole
holder, to his registered address or (2) in the case of joint holders, to the registered
address of the person whose name stands first in the Register or (3) in the case of a
person o persons entitled by transmission to a share, as if it were a notice given in
accordance with Article 160 or (4) in any case, to a person and address that the person
or persons catitled 1o the payment may in writing direct.  Payment of the cheque,

watrant or order, the collection of funds from or transfer of funds by a bank in
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accordance with such direct debir or bank ot other transfer of, in respect of shares in
uncertificated form, the making of payment in accordance with the facilities and
requitements of the relevant system concerned shall be a good discharge to the
Company. Every cheque, warrant or order is sent at the risk of the person eatitled to
the payment and shall be made payable to or to the order of the person or persons
entitled or to such other person as the holder or joint holders may in writing direct.
Every such payment made by direct debit or a bank or other funds transfer or by
another method at the direction of the holder or joint holdets shall be made to the
holder or joint holders or to or through such other person ag the holder or joint
holders may in writing direct. In respect of shates in uncertificated form, evety such
payment made by means of the relevane system concerned shall be made in such
manner as may be consistent with the facilities and requitements of the televant
system concerned, Without prejudice to the generality of the foregoing, in respect of
shares in uncertificated form, such payment may include the sending by the Company
or by any person on its behalf of an instruction 1o the Operater of the relevant system
to credit the cash memorandum account of the holder or joint holders or, if permitted
by the Company, of such person as the holder or joint holders may in writing direcr.
‘The Company shall not be responsible for any loss of any such cheque, watrant or
order and any payment made by direct debit, bank or other funds teansfer system or
such other method shall be at the sole tisk of the holder or joint holders. Without
prejudice to the generality of the foregoing, if any such cheque, warrant or order has
or shall be alleged to have been lost, stolen or destroyed, the Directors may, on
request of the person entided to it, issuc a replacement cheque, warrant or order
subject to compliance with such conditions as to evidence and indemnity and the
payment of out of pocket expenses of the Company in connection with the request as

the Directors may think fit,
CESSATION OF PAYMENT GF DIVIDEND

If a cheque, wartant or order in respect of a dividend, or other amount payable in
respece of a share, is returned undelivered or left uncashed or tzansfer made by a bank

ot other funds transfer systems is not accepted on
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146.1

146.2

147

I48

149

2 consceutive OCCBSiOﬂS; or

one oceasion and the Board, on making reasonable enquiries, has failed to establish

any new address or account of the person concetned

then the Board may detetmine that the Company shall cease sending or transleering a
dividend, or other amount payable in respect of that shase, to the petson concerned

until he notifies the Company of an address or account to be used for that purpose,
DIVIDENDS DO NOT BEAR INTEREST

No unpaid dividend, or other amount payable in respect of a share, bears interest a5

against the Company unless otherwise provided by the rights attached to the share,
DEDUCTION FROM DIVIDEND

The Board may deduct from any dividend or other amounts payable to a person in
respect of a shae, either alone or jointy with any other person, all amounts duc from
him, either alone or joint with any other person, to the Company on account of calls

or otherwise in respect of a share,
UNCLAIMED DIVIDENDS

All unclaimed dividends, interest or other amounts payable by the Company in respect
of a share may be invested or otherwise made use of by the Board for the benefit of
the Company untl claimed and the payment of any unclimed dividend, interest or
other amount payable by the Company in respect of a share into a separate account ot
the investment of it does not constitute the Company a trustes in respect of it. Any
dividend which has semained unclaimed for a perdod of 12 years from the date it

became duc for payment is forfeited and ceases to remain owing by the Company.
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150

1511

151.,2

1513

i50.4

DIVIDEND MAY BE WITHHELD

Without prejudice to Articles 42 to 45, the Board may withhold payment of a dividend
{or part of a dividend) payable to a person entitled by transmission to a share until he

has provided any evidence of his right that the Board may reasonably require,
PAYMENT OF SCRI? DIVIDENDS

Subject to the Statutes, but without prejudice to Article 42, the Board may, with the
priot authority of an ordinary resolution of the Company, allot to those holders of 2
particular class of shates who have clected 1o receive them further shates of that class
or ordinary shares, in either case paid up (new shares’), instead of cash in respect of
all or part of a dividend or dividends specified by the resolution, subject to any
exclusions, restrictions or other arrangements the Board may in its absolute discretion
deem necessary or expedient to deal with legal or. practical problems under the laws of,
or the requirements of a recognised regulatory body or 2 stock exchange in, any

terdtory.

Where a resolution under Article 151.1 is to be proposed at a general meeting and the
resolution relates in whele or it part to 2 dividend to be declared at that meeang, then
the resolution declaring the dividend is deemed to take effect at the end of that

meeting,

A resolution under Asticle 151.1 may relate to 2 particular dividend or to all or any
dividends declared or paid within a specified period, but that period may not end later
than the beginning of the fifth annual general meeting following the date of the

meeting at which the resolution is passed,

"The Board may make any provision it considers appropriate in relation to an allotment

made pursuant to this Article, including but not limited to:

151.4.1 the giving of notice to holders of the right of clection offered to them;
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i51.4.2

15i4.3

151.4.4

151.4.5

1513

151.6

the provision of forms of election (whether in respect of a particular dividend of

dividends gencrally);
determination of the procedure for making and revoking elections;

the place at which, and the latest dme by which, forms of clection and other relevant

documents must be lodged in order to be effectve; and

the distegarding or rounding up or down or carrying forward of fractional
entitlements, in whole or in part, or the accrual of the benefit of fractional

entitlements to the Company (rather than to the Members concerned).

The dividend (or that patt of the dividend in respect of which a sight of clection has
been offered) is not declared or payable on shares in respect of which an election has
been duly made (‘elected shares'), instead new shates are allotted to the holders of the
clecred shares on the basis of allotment calculated as in Artcle 151.4. For that
purpose, the Board may resolve to capitalise out of amounts standing to the credic of
reserves (inchuding a share premium account, capital redemption reserve and profit
and Joss account), whether or not available for distribution, a sum equal to the
aggregate nominal amount of the new shares to be allotted and apply it in paying up in
full the appropsiate number of new shares for allotment and distribution to the
holders of the elected shares. A resolution of the Board capitalising part of the
rescrves has the same effece as if the cap. o wion had been declared by ordinary
resolution of the Company pursuant to Article 153. In relaton to the capitalisaton
the Board may cxercise all the powers conferred on it by Asticle 153 without an

ordinary resolution of the Company.

‘The new shares will rank equally with each other and with every other paid share of
the same class in issue on the record date for the dividend in respect of which the
right of clection has been offered, but they will not rank for a dividend or other
distribution or cntitlement which has been declared or paid by reference to that record

date.
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153

1531

RESERVYES

PROVISION OF RESERVES

The Board may, before recommending any dividend, set aside out of the profits of the
Company (including any premiums received upon the issue of debentutes or other
secutities or rights of the Company) such amounts as it thinks proper 2s a reserve
fund or funds which shall at the discretion of the Board be applicable for any purpose
for which the profits of the Company may lawfully be applicd. The Board may
employ the amounts in the business of the Company or invest the same in such
securities (other than the shares of the Company or its holding company) as it may
select. The Board may also from dme 10 time carry forward such amounts as it may

deem expedient not to distribute,
CAPITALISATION OF PROFITS AND RESERYES

Subject to the Statures, the Board may, with the authority of any ordinary resoludon of

the Company -

sesolve to capitalise an amount standing 10 the credit of reserves or to the credit of the
profit and loss account and whether or not available for disteibution and appropriate
the sum resolved to be capitalised to the Members in proportion to the nominal
amount of ordinary shares (whether or not paid up) held by them respectively and to
apply that sum on their behalf either in or rowards paying up the amouats (if any) for
the time being unpaid on any shates held by such Members respectively or in paying
up in full unissued shazes or debentures of the Company of a nominal amount equal
to such sum and allot such shares or debentures, paid up, to and amongst such
Members in those proportions or partly in one way and partly int the other. Any sums
standing to the credit of a share premium account and a capital redemption reserve
and profits which are not available for distribution may, for the purposes of this
Article, only be applied in the paying up of unissued shares to be allotted to Members

credited as paid up;

T7-5355T\aaxles of nsocdlilargs 2

PAGE 66




153.2

153.3

1534

154

154.2

make any artangements it thinks fit to resolve a difficulty arising in the distribution of
a capitalised reserve and, in particular, wheee shares or debentures become
distrbutable in fractions, the Board may deal with the fractions as it thinks fit,
including by the issue of certficates in tespect of fracdonal entitlements, disregarding
fractions or sclling shates or debentures representng the fractions to a person for the
best price reasonably obtainable and distributing the net proceeds of the sale in due
proportion amongst the Members (except that if the amount duc to 2 Member is less
than £3, or such other sum as the Board may decide, the sum may be retained for the

benefit of the Company);

authorise a person to eater into, on behalf of all the Members concetned, an
agrecment with the Company providing for cithes the allotment to the Members, paid
up, of shares or debentures to which they may be entitled on the capitalisadon or the
payment by the Company on behalf of the Members, by applying their respective
proportions of the resesves resolved (o be capitalised, of the amounts remaining
unpaid on their existing shares.  An agreement entered into under this Article is

cffective and binding on all affected Members; and

generally do all acts and things required to give effect to the resolution,

ACCQUNTS

IMSPECTION OF ACCOURNTS

‘I'he Board shall ensute that proper accounts and accounting records are kept in
accordance with the Statutes, The books of account and accounting records shall be
kept at the Office or, subject to the Statutes, at such other place or places as the Board
thinks fit and shall be open to the inspection of any Director ot other officer during

business hours,

No Member (not being 2 Director or other officer) has any rght of inspecting any
account or book or document of the Company, cxcept as conferred by the Statutes or

anthodsed by the Board or by an ordinary resolution of the Company.
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156

156.]

156.4.4

156.,.2

PREPARATION OF ACCOUNTS

The Board shall, in accordance with the Statues, cause to be prepared and to be laid
hefore the Company in general meeting such profit and Joss accounts, balance sheets,

Group accounts (if any) and reposts as are referred to in the Statutes.
ACCOUNTS SENT TO THE MEMBERS

Subject to the Starutces, cither -

a printed copy of every Directors’ report and Auditors” seport accompanied by the
Company’s annual accounts and ¢very document required by law to be attached to

them;, or

where permitted by the Statutes, 2 summary financial statement derived from the

Company’s annual accounts prepared in accordance with the Statutes

shall not less than 21 Clear Days before the date of the meeting be delivered or sent to
every Member (whether or not entitled to receive notices of general meetings) and to
every holder of debentures of the Company (whether or not entitled to receive notices
of general meetings) and to very other person who is eatitled to receive notices of
general meetings from the Company under the provisions of the Statutes or of these
Articles. “this Ardcle does not require a copy of such documents to be sent or
delivered to any Member or holder of debenmures of whose address the Company is
not aware nor to mose than one of the joint holders of any shares or debentures; but
any Member or debenwre holder to whom a copy of these documents has not been

sent shall be entitled to xeccive a copy free of charge on application at the Office.

‘I'he accidental omission to deliver or send 2 copy of any document required o be
delivered or seat to any person pursuant to this Atticle or the non-receipt of any
document by any person entitled to receive it does not invalidate any such document

or the proceedings a1 any gencral mecting,
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1571

157.1.1

157.1.2

15743

157.1.4

157.2

UNTRACED SHAREHOLDERS

POWER OF SALE

The Company is entitled to sell at the best price reasonably obtainable any share of 2

Member or any share to which a person is entitled by transmission if -

duting a period of 12 years prior to the date of the publication of the adverisements
refesred to in Asticle 157.1.2 {or, if published on different dates, the earlier date) at
least 3 dividends (whether interim or final) in respect of the share in question have
been paid and all warrants, orders and cheques in respect of the shate sent in the
manner authorised by these Articles have been returned undelivered or remained
uncashed and no communication has been received by the Company from the

Member or person entitled by transmission; and

the Company, on expiry of the period of 12 years, has inserted advertisements in 2
national daily newspaper and in a newspaper circulating in the area of the registered
address of the Membes, or other person entitled by tansmission, appearing in the
Register or the last knows address given by the Member or other person, giving notice

of its intention to sell the share; and

during the period of 3 months following the publication of the advertisements (or, if
published on differcnt dates, the later of L.« 2 advertisements) and priot to the date of
sale the Company has not received any communication from the Membert or person

enditled by transmission; and
notice has been piven to the London Stock Exchange of its intention to sell the share,

If, during the period of 12 years or 4 further period ending on the date when alt the
requircments of Article 157.1 have been satisfied, an additional share has been issued
in right of that held at the beginning of, or previously so issued during, those periods
and all the requirements of Article 157.1 are satisfied in respect of the additional share,

the Company is entitled to sell the additional share.
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157.3

158

159

tED

Ta give effect to any such sale, the Board may appoint any person to execute as
transferor an instrument of transfer of the share and such instrument of transfer shall
be as effective as if it had been executed by the holder of or person enuted by
transrnission to such share. The transferee is not bound to see to the application of
the purchase money and the title of the transferee fs not affected by any itregulanity or

invalidity in the proceedings relating to the sale.
APPLICATION OF PROCEEDS OF SALE

The net proceeds of sale shall belong to the Company which shall be obliged to
account to the Member or other person endtled by transmission for an amount cqual
to such proceeds and shall enter the name of such Member or other person in the
books of the Company as a creditor for such amount. No trust is created and no
interest is payable in reapect of the debt and the Company is not required to account
for any money carned on the net proceeds, which may be employed in the business of

the Company or iavested as the Directors think fit,
NOTICES
HOTICES IN WRITING

A notice to be given to or by the Ardcles shall be in writing excepe that a notice

convening a mecting of the Board or a commitiee of the Board need not be in writing,
SEAVICE OF NOTICES

A notice or other document may be given to a Member by the Company personally ot
by letter, Any letter shall be sent by post stamped first class and addressed to such
member at the address in the Register or shall be lefr at that address (or at another

address notified for the purpose) in an envelope addressed to that Member.
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162

163

164

NOTICE TO JOINT HOLDERS

In the case of joint holders of a share, a notice or other document shall be given to
whichever of them is named first in the Register and notice given in this way is

sufficient notice to all the joint holdess,
ADDRESS OUTSIDE THE UNITED KINGDOM

If any Member (or, in the case of joint holders, the person first named in the Register)
has a registered address not within the United Kingdom but (ar least 14 days before
the notice or other document is given) has given to the Company an address within
the United Kingdom at which notices or other documents may be given to him, he is
entitled to have notices given to bin at that addtess, but otherwise no such Member is

entitled to receive any notice or document from the Company.

DEEMER NOTICE

A Member present in person or by proxy at a general meeting or o meeting of the
holders of a class of shares js deemed to have received due notice of the meeting and,

where required, of the purposes for which it was called,
EVIDENGCE OF SERVICE

Any notice or other document addressed to a Member at his registered address or
address for service in the United Kingdom is deemed to be received, if personally
delivered, at the tme of delivery or, if sent by first class post, on the Business Day
after the letter is posted or, if sent by sccond class post, on the second Business Day
after the letter is posted, In proving service it is sufficient to prove that the letter was
propesly addressed and, if sent by post, stamped and posted. A notice or document
feft at a registered address for service in the United Kingdom is deemed to be received

on the day it is left.
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166

167

NOTICE BINDING ON TRANSFEREES ETC.

A person who becomes entitled by teansmission to a share, transfer ot otherwise is
bound by a notice in respect of that shate (other than  notice served by the Company
under section 212 of the Act) which, before his name is entered in the Register, has

been propetly served on a person from whom he derives his tde.
NOTICE IN CASE OF ENTITLEMENT BY TRANSHISSION

Where a pesson is entitled by transmission to a share, the Company may give 2 notice
or other document to that person as if he were the holder of a share by addressing it
to him by name or by the title of representative of the deceased ot trustee of the
bankrupt Member {or by similar designation) at an address in the United Kingdom
supplied for thar purpose by the person claiming to be entitled by transmission. Undil
an address has been supplied, a notice or other document may be given in any manner
in which it might have been given if the death or bankeuptey or other event had not
oceurred, ‘The giving of notice in accordance with this Azticle is sufficient notice to all

other persons interested in the share,
NOTICE BY ADVERTISEMENT

If by reason of the suspension or cugtailment of postal scrvices in the United
Kingdom the Company is unable effectively to convene a general meeting by notices
sent thought the post the Board may, if it thinks fit and as an alternative to any other
method of service permitted by the Artcles, resolve to convene a general meeting by a
notice advertised in at Jeast one national newspaper and such netice shall be deemed
to have been duly reccived at rnoon on the day when the advertisement appears. In
any such case the Company shall send confirmatory copies of the notice by post if at

least 5 days prior to the meeting the posting of notices again becomes practicable,
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WINDING UP AND INDEMNITY

168 WINDING UP

If the Company shall be wound up (whethet the liquidation is voluntary, under

supervision or by the Court) the liquidator may, with the authority of an cxtraordinary

resolution and any sanction required by law, divide among the Members in kind the

whole or any part of the assets of the Comparzy and whether 0

of property of onc kind or of different kinds and may for this

r not the 2ssets consist

purpose get such value

as he deems fair on any class or classes of propesty and may determine on the basis of

that valuation and in accordance with the then existing rights

of Members howr such

division shall be caried out as between the Members of different clagses of Members.

The liquidator may, with the same authority, vest any part of the assets in trustees

upon such tousts for the benefit of Members a5 the liquidator shall think fit but so that

o Member shall be compelled to accept any assel in sespect of which there is @

Jiability or porentdal liability.

169 INDEMNITY

169.4  Subject 10 the Sratutes and without rejudice to an indemnity to which he ma
{ | y y Y

otherwise be entitled, every Director, Sucretary of manages of the Company shall be

entided 1o be indemnified by the Company against all coss, chatges, losses, expenses

and liabilities incutred by him in the execution and discharge of his dutics or the

excrcise of his powers, authorities and discretions, including any lability incurred by

him in defending any proceedings, civil or criminal, which relate to anything doac or

omitted or alleged to have been done or omitted by him as an
the Company and in which judgment is given in his favour

otherwise disposed of without any finding or admission of any

officer or employee of
or the proceedings arc

material breach of duty

on his part o in which he is acquitted or in connection with any application in which

zelicf is gromted to him by tac court from liability in respect of ncpligence, defaull,

beeach of duty or breach of trust, in relation to the affairs of th
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169.2  Subject to the Statutes, the Board may exercise all the powers of the Company to
purchase and maintain insurance for the benefit of a petson who is an officer or
employee, or former officer or former employee, of the Company or a Subsidiary
Undertaking or in which the Company has an interest, direct or indirect, or who is or
was a trustee of a retirement benefits scheme or another trust in which an officer or
employee ot former officer or former employee is or has been interested indemnifying
him against any liability for negligence, default, breach of duty or breach of trust ot

any other liability which may lawfully be insured against by the Company.
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