B L e Y [P R e ) e :“)i_-; RAEA NI tVCRCTE PN iy | [ NP R 2 iy S ST S UL e ¥ UL L

202”0 §
The Companies #i Y9y
A Public Company Limiksdl vy Shares

MEMORANDUM
OF ASSOCIATION

OF

SALMON DEVELOPMENTS PLC

1. The name of the Company is Salmon Developments PLC.*

2. The Company is to be a public company.

3. ah? Registered Office of the Company will be situated in England or
ales.

4. The objects for which the company is established are:-

A. To carry on business as dealers in property and estates, mortgage

and insurance brokers, lessees and lessors, business transfer agents,
auctioneers, valuers, surveyors, estate agents, bailiffs, bailees,
managing agents, estate developers and development agents; to purchase,
take on Tease or in exchange or otherwise acquire any lands and buildings
in England cr elsewhere and any estate or interest in any rights connected
with any such iands or builidings; to develop and turn to account any land
acquired by or in which the Company 'is interested and in particular by
laying out and preparing the same for building purposes, construction,
altering, pulling down, decorating, maintaining, furnishing, fitting up
and improving the same; to acquire by purchase, lease, concession, grant,

" Ticence or otherwise such lands, buildings, leases, underleases, rights,
privileges, stocks, shares and debentures in public or private companies,
corporate or unincorporate, policies of insurance and other such property
as the Company may deem fit and may acquire the same for the purposes of
investment with a view to receiving income therefrom.

*Name changed from BECTON INVESTMENTS PLC by Special Resolution passed
4th October 1989.
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To acquire and hold by way of investment either in the name of
the Company, or in that of any mominee, all or any part of the
shares, stocks, debentures, debenture stock or other interests
of or in any company wherever incorporated or carrying on busi-
ness, and to vary all or any of such investments from time to
time as may be considered expedient.

To acquire any such shares, stocks, debentures, debenture stocks
or other interests by original subscription, contract, tender,
purchase, exchange, underwriting, participation in syndicates
or otherwise, and whether or not fully paid up, and to subscribe
for the same subject to such terms and conditions (if any) as
may be thought fit,

To exercise and enjoy all rights, powers and privileges and ful-
il the obligations conferred or imposed by or incident to the
ownership of any such shares, stocks, debentures, dehenture
stocks or other interests.

To provide managerial, executive, administrative, financial,
supervisory and consultant services and undertake any duties
either for or in relation to or on behalf of any company 1in
which the Company is interested, or generally and in each case,
either without remuneration or on such terms as to remuneratjon

as may be agreed, and generally upon such terms as may be thought
fit. . :

Either directly or-indirectly (including, but without prejudice
to the generality of the foregoing, through the medium of any
one or more subsidiary or associated companies) to enter into,
carry on, assist or participate in financial, commercial, mer-
cantile, industrial and other transactions, undertakings, acti-
vities and businesses of every description and generally to do
all such things whatsoever as, in the opinion of the Directors
of the Company, may be advantageously carried on by the Company
or are calculated directly or indirectly to enhance the value
of, or render profitabie, any of the Company's property or
rights.

To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent
rights, Ticences, secret processes, machinery, plant, stock-in-
trade, and any real or personal property of any kind necessary
or convenient for the purposes of or in connection with the Com-
pany's business or any branch or department thereof.

To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise, grant
Ticences, easements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and all
or any of the property and assets for the time being of the
Company for such consideration as the Company may think fit.
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To erect, construct, lay down, maintain, enlarge, alter, pull
down, remove or replace ail such bhuildings or other works or
plant and machinery as may be necessary or convenient for the
Company's business, and to contribute to or subsidise the
doing ot any such things.

To guarantee, support or secure, whether by personal covenant
or by mortgaging or charging all or any part of the undertaking,
property and assets (present and future) and uncalled capital

of the Company, or by both such methods, the performance of

the obTigations of and the repayment or payment of the princi-
pal amounts of, and premiums, interest and dividends on, any
securities of any person, firm or company, including (without
prejudice to the generality of the foregoing) any company which
is for the time being the Company's holding company (as defined
by Section 736 of the Companies Act 1985) or a subsidiary (as
defined by the said Section) of the Company or another subsidiary
of the Company's holding company or otherwise associated with
the Company in bhusiness,

To borrow or raise or secure the payment of money for the purpose
of or in connection with the Company's business.

To mortgage and charge the undertaking and all or any of the real
and personal property and assets, present or future, and all or
any of the uncalled capital for the time being of the Company,
and to issue at par or at a premium or discount and for such con-
sideration and subject to such rights, powers, privileges and
conditions as may be thought fit, debentures or debenture stock,
either permanent or redeemable or repayable, or any other secu-
rities which the Company has power to issue by way of mortgage
and also by way of security for the performance of any contracts
or obligations of the Company or other persons or corporations
having dealings with the Company or in whose business or under-
takings the Company is interested, whether directly or indirectly,
and collaterally or further to secure any securities of the Com-
pany by a trust deed or other assurance.

To lend, invest and deal with the moneys of the Company upon
such securities and in such manner as may from time to time be
determined and to advance money or give credit to such persons
and on such terms as may seem expedient.

To receive money on deposit or loan upon such terms as the Com-
pany may approve and to give whether gratuitously or otherwise
guarantees or indemnities and whether in respect of its own
obligations or those of some other person or company.

To grant pensions, allowances, gratuities and bonuses to officers,
ex-officers, employees or ex-employees of the Company or its
predecessors in business or of any company which is for the time
being the Company‘s holding company or a subsidiary of the Com-
pany or another subsidiary of that holding company {each such
expression being defined ag afnresaid) or the dependants or
connections of any of such parsons, to establish and maintain



(P)

(R)

(S)

or concur in establisiing amd maintaining trusts, funds or
schemes (whether contwdmutngy v non-contributorv) with a view
to providing pensions, Wusurangus and other benefits for any
such persons as aforesuisd, khedir dependants or connections and

to support or subscribg % any tharitable funds or institutions,
the support of which may, in %he opinion of the Directors of the
Company, be calculated divectly or indirectly to benefit the Com-
pany or its officers or employecs or the officers or employees
of any such holding company or subsidiary as aforesaid and to
institute and maintatin any club or other establishment or profit
sharing or incentive schame calculated to advance the interests
of the Company or its officers or employees or the officers or
employees of any such holding company or subsidiary as aforesaid.

To draw, make, accept, endorse, negotiate, discount and execute

promissory notes, bills of exchange and other negotiable instru-
ments.

To pay for any property or rights acquired by the Company either
in cash or fully or partly paid-up shares, with or without pre-
ferred or deferred or special rights or restrictions in respect
of dividend, repayment of capital, voting or otherwise, or by
any securities which the Company has power to issue, or partly
in one mode and partty in another, and generally on such terms
as the Company may determine.

To accept payment for-any property or rights sold or otherwise
disposed of or dealt with by the Company either in cash, by
instalments or otherwise, or in fully or .partly paid-up shares
or stock of any company or corporation with or without preferred
or deferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture stock, mortgages
or other securities of any company or corporation, or partly in
one mode and partly in another, and generally on such terms as
the Company may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired.

To amalgamate with or enter into any partnership or arrangement
for sharing profits, union of interests, reciprocal concession
or co-operation with any company, firm or person carrying on or
proposing to carry on any business within the objects of this
Company or which is capable of being carried on so as directly
or indirectly to benefit this Company, and to acquire and hold,
sell, deal with or dispose of any shares, stock or securities
of or other interests in such company, and to guarantee the
contracts or 1iabiltities of, subsidise or otherwise assist,

any such company.

To establish or promote or concur in establishing or promoting
any other company whose objects shall include the acquisition
and taking over of all or any of the assets and liabilities of
this Company or the prometion of which shall be in any manner
calculated to advance directly or indirectly the objects or
interests of this Company and to acquire and hold or dispose
of shares, stock or securities of and guarantee the payment of
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the dividends, interest se apgital of any shares, stock or
securities {ssued by or sy wihwmy obligations of any such
company.

To purchase or otherwise agguive, take over and undertake all
or any part of the busineus, property, Tiabilities and trans-
actions of any person, irm ¢v company carrying on any business
which this Company is authnyrised to carry on, or the carrying
on of which is calculated o bens#it this Company or Lo advance
its interests, or possessud of property suitable for the pur-
poses of this Company.

To distribute among the memhers in specie any property of thg
Company, or any proceeds of salte or disposal of any property
of the Company, but so that no distribution amounting to a
reduction of capital may be made except with the sanction (if
any) for the time being raguived by law.

To pay all or any of the incorporation and other preliminary
expenses of the Company.

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

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

And it is hereby declared that the word “company" in this clause,
except where used in reference to this Company, shall be deemed
to include any partnership, Government or any statutory, munici-
pat or public body, any body corporate, association, syndicate
or ather body of persons, whether incorporated or unincorporated,
and whether domiciled in the United Kingdom or elsewhere, and
that the objects specified in cach of the paragraphs of this
clause shall not, except where the context expressly so requires,
be in any way limited or restricted by reference to or inference
from the terms of any other paragraph or the order in which the
same occur or the name of. the Company, but may be carried out in
as full and ample a manner and shall be construed in as wide a
sense as if each of the said paragraphs defined the objects of

a separate distinct and independant company.

The liability of the members is limited.

The share capital of the Company is £50,000 divided into 50,000
Shares of £1 each.

The Company has power to increase the share capital and to divide
the shares (whether original or increased) into several classes
and attach thereto any preforrad, deferved or other special
rights, privileges or conditions as regards dividends, repayment
of capital, voting or othurwiza.




WE,. the several persons whose names, addresses and descriptions are
subscribed are desirous of befng formed into a Company in pursuance
of this Memorandum of Association and we respectively agree to take

the number of shares in the capital of the Company set opposite our
respective names,

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subscriber
JOSEPH ANTHONY HAMMOND ONE

120 East Road,
London, N1 6AA

CHARTERED SECRETARY

RAYMOND PAUL KALMAN ONE -
120 East Road,
London, N1 6AA

COMPANY SECRETARY

Dated this 1st day of - September 1989

HITNESS to the above signatures:-
MICHAEL NORMAN CLAFF

120 East Road,

London, N1 6AA

CHARTERED ACCOUNTANT



s ———

R . A ]
ey Rt ot s B e A Ak

T T T ST AR I
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ARTICLES OF
ASSOCIATION

TABLE A

QF

SALMON DEVELOPMENTS PLC.

The regulations contained in Table A in the Companies {Table A to F)

Regulations 1985 shall not apply to the Company and these Articles
alone shall constitute the regulations of the Company.

INTERPRETATION

In these Articles, unless the subject or context otherwise requires:-

(A) the words standing

in the first column of the table next

hereinafier contained shall bear the meanings set opposite
to them respectively in the second column thereof:-

HORDS

the Company
tie Statutes

these Articles

the Office

the Register

MEANINGS

This Company

The Companies Act 1985 and every
statutory modification or re-enactment
thereof for the time being in force,
and every other Act for the time
being in force relating to companies
and affecting the Company

These Articles of Association,
whether as originally adopted or
as from time to time altered by
special resolution, in the form
which is for the time being in
force.

The Registered Office of the
Company.

The Register of Members of
the Company.



(F)

(G)
(H)

(1)

the Transfer Off{en The place where the Register is
situated for the time being.

the Directors The directors for the time being
of the Company or any of them
duly acting as the Board of
directors of the Company.

the Auditors The auditors for the time being
of the Company.
the Seal The common seal of the Company.
the United Kingdom Great Britain and Northern Ireland.
member ‘ A member of the Company.
month Calendar month.
year Calendar year.
in writing Written, printed, typewritten or

Tithographed or visibly expressed
in all or any of these or any other
modes of representing or repro-
ducing words.

the expression "dividend" includes bonus;
the expression "paid up" includes credited as paid up;

the expressions “debenture" and "debenture-holder® respec-
tively include “debenture stock" and "debenture stockholder;

the expression "Secretary" includes (subject to the Statutes)
any assistant or deputy Secretary of the Company appointed
pursuant to Article 128 and any person duly appointed by the
Directors to perform any of the duties of the secretary of
the Company and, where two or more persons are duly appoin-
ted to act as joint secretaries of the Company, includes

any one of those persons;

all of the provisions of these Articles which are applicable
to paid up shares shall apply to stock, and the word "share"
shall be construed accordingly;

viords importing the singular number only shall include the
plural number, and vice versa;

words importing the masculine gender only shall include the
feminine gender;

words importing persons shall include corporations; and



(J) references to partirdiar provisions of the Statutes shall
be construed as referances to those provisions and every
statutory modification or re-enactment thereof for the
time being in forcw,

Subject as aforesaid, any words or expressions defined in the
Statutes shall, if not inconsistent with the subject or context,
bear the same meaning in these Articles.

The marginal notes (if any) and headings are inserted for con-
venience only and shall not form part of, or affect the construc-
tion of, these Articles.

BUSINESS

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

The 0ffice shall be at such place in England or Hales as the
Directors shall from time to time appoint.

SHARE CAPITAL

The capital of the Company at the date of adoption of these
Articles is £50,000 divided into 50,000 shares of £1 each.

Without prejudice to any special rights previously conferred

on the holders of any existing shares or class of shares, any
shares in the capital of the Company for the time being may be
issued with such special rights, privileges or restrictions as
the Company in general meeting may (before the issue of such
shares) from time to time direct and in particular any such
shares may be issued with-a preferential, deferred or qualified
right to dividends or to the distribution of assets and with a
special or without any right of voting and (subject to the pro-
visions of the Statutes) on the terms that they are, or at the
option of the Company are to be liable, to be redeemed on such
terms and in such manney as the Company in general meeting may
(before the issue of such shares) determine.

VARIATION OF RIGHTS

Whenever the share capital is divided into different classes of

shares, the special rights attached to any class (unless other-

wise provided by the teirnis of issue of the shares of that class)
may, whether or not the Company is being wound up, be modified,

varied, extended, abragdted or surrendered with the written
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consen®, of the holderz of three-fourths of nominal value of the
issued shares of that ¢lass or with the sanction of an extra-
ordinary resolution passed at a separate general meeting of the
holders of such shawes, To every such s~~arate general meeting
the provisions of thrze Avticles relatiny, * general meetings
shall {mutatis mutandis) apply, except thav:-

(a) the necessary ¢guorum shall be two persons at least holding
or representing by proxy one-third in rominal amount of
the issued sharves of the class in question;

(b) 1if any such separate aeneral meeting shall be adjourned by
reason of there being no quorum present and at the adjourned
meeting a quorum shall not be present within fifteen minutes
after the time appointed for such adjourned meeting, those
holders of the shares of the class in question who are
present shall be a quorum;

(¢} any holder of shares of the class in question who is present
in person or by proxy may demand a poll; and

(d) on a poll every holder of shares of the class in question
who is present in person or by proxy shall have one vote
for every share of that class held by him.

If any class of shares shall have any preferential right to divi-
dend or return of capital, the conferring upon other shares of
rights to either dividend or vreturn of capital ranking in point
of priority in some or al1 respects either pari passu with or
after that class shall not (unless otherwise expressly provided
by these Articles or by the terms of issue of the shares of that
class) be deemed a variation of the rights of the holders of that
class of shares.

INCREASE OF CAPITAL

The Company may from time to time in general meeting, whether all
the shares for the time being authorised shall have been issued,
or all the shares for the time being issued shall have been fully
called up or not, increase its capital by the creation of new
shares, such increase to equal such aggregate amount and to be
divided into shares of such respective amounts as the general
meeting resolving upon the creation thereof shall direct.

Subject to any directions that may be given in accordance with
the powers contained +in the Memorandum of Association of the
Company or these Articles, any capital raised by the creation
of new shares shall be considered as part of the original capi-
tal, and as consisting of ordinary shares, and shall be subject
to the same provisions with reference to the payment of calls,
transfer, transmission, forfeiture, 1ien and otherwise as if it
had been part of the original capital.

ALTERATIONS OF CAPITAL

Subject to the provisions of Article 13, the Company may from
time to time in general meeting:-



12.

(a) consolidate and divide a1y or any of its share capital into
shares of larger amcunt than its existing shares; or

(b} cancel any shares which at the date of the passing of the
relevant resolution have not been taken or agreed to be
taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled; or

(c) by sub~division of its existing shares, or any of them,
divide its capital, or any part thereof, into shares of
smaller amount than is fixed by its Memorandum of Associa-
tion or was fixed by the resolution creating such shares
provided that in any such sub-division the proportion
between the amount paid and the amount, if any, unpaid
on each such share of smaller amount shall be the same
as it was in the case of the share from which the share
of smaller amount was derived. The resolution by which
any sub-division is effected may determine that as between
the holders of the resulting shares (but subject and with-
out prejudice to any rights for the time being attached to
the shares of any special class) one or more of such shares
be given such preferen¢s, advantage, restriction or disad-
vantage as regards dividend, capital, voting or otherwise
over the others or any other of such shares as the resolu-
tion shall prescribe.

Subject to any direction by the Company in general meeting, when-
ever as the result of any consolidation or subdivision and con-
solidation of shares members of the Company are entitled to any
issued shares of the Company in fractions, the Directors may deal
with such fractions as they shall determine, and in particular
may sell the shares to which members are so entitled in fractions
for the best price reasonably obtainable and pay and distribute
to and amongst the members entitied to such shares in due propor-
tions the net proceeds of the sale thereof. For the purpose of
giving effect to any such sale the Directors may nominate some
person to execute a transfer of the shares sold on behalf of the
members so entitled to the purchaser thereof and may cause the
name of the purchaser to be enteraed in the Register as the holder
of the shares comprised in any such transfer and he shall not be
bound to see to the application of the purchase money nor shall
his title to the shares be affected by any irregularity or invali-
dity in the proceedings in reference to the sale.

Subject to the provisions of Article 13 the Company may from time
to time:-

(a) by special resolution reduce its share capital, any capital
redemption reserve and any share premium account in any
manner authorised, and with and subject to any incident
prescribed or allowed, by the Statutes; and

(b) purchase its own shares {including any redeemable shares).
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Anything done in pursusgee of either of the last two preceding
Articies shall be don¢ in marner provided, and subject to any
conditions imposed, by the Statutes, so far as they shall be
applicable, and, so fir as they shall not be applicable, in
accordance with the terms of the resolution authorising the
same, and, so far as such resolution shall not be applicable,
in such manner as the Directors deem most expedient.

SHARES

Except as permitted by, and subject to the provisions of, the
Statutes, the Company shall not give financial assistance
dirvectly or indirectly for the purpose of the acquisition by
any person of shares in the capital of the Company {or of its
holding company, if-any} either before or at the same time as
the &cquisition takes place or (where such an acquisition has
taken place) for the purpose of reducing or discharging any
1iabiiity by any person for the purpose of any such acquisi-
tion (whether by such person or by any other person).

In addition to all other.powers of paying commissions, the Com-
pany may at any time and from time to time exercise the power
conferred by section 97 of the Companies Act 1985 (but subject
to the Timit and requirements stipuiated by that section) to
pay a commission to any person in consideration of his subscri-
bing or agreeing-to suhscribe (whether absolutely or condition-
ally) or procuring or agreeing to procure subscriptions {whether
absolute or conditignal) for any shares in the capital of the
Company. Subject to the provisions of the Statutes, any such
commission may be paid in cash or satisfied by the allotment of
fully paid shares in the capital of the Company, or partly in
one way and partly in the other, as may be arranged. The Com-

pany may also on any issue of shares pay such brokerage as may
be lawful. )

A11 unissued shares shall (if and to the extent authorised or
permitted by the Statutes, these Articles and any resolution of
the Company pursuant thereto and subject to any directions by
the Company in general meeting) be at the disposal of the Direc~-
tors who may (subject to the provisions of the Statutes, these
Articles and any such resolution or directions as aforesaid)
aliot, grant options over, offer or otherwise deal with or dis~
pose of such shares to such persons, at such times and generally
on such terms and conditions as they think proper.

The Company may at any time and from time to time pass an
ordinary resolution referring to this Article and authorising
the Directors to allot relevant securities and, upon the
passing of such an ordinary resolution:-

(a} the Directors shall thereupon and without further for-
mality be generally and unconditionally authorised to
allot relevant securities (as defined in Section 80 of
the Companies Act 1985) provided that, where they are
shares, the aggregate of the nominal amount of such



{c)

securities, and, where such securities are not shares,
the aggregate nominal amount of the shares in respect
of which such securities confer the right to subscribe
or convert, shall not exceed the sum specified in such
ordinary resolution (and so that if no sum is specified
in any such ordinary resolution, the resolution shall
be of no effect);

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

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

the Company shall comply with the requirements of section
380 of the Companies Act 1985 (dealing with the registra-
tion of copies of certain resolutions and agreements) with
regard to such ordinary resolution.

The Company may at any time and from time to time resolve by a
special resolution referring to this Article that the Directors
be empowered to allot equity securities for cash and upgn such
special resolution being passed the Directors shall (subject to
them being generally authorised to allot relevant securities for
the purposes of Section 80 of the Companies Act 1985) thereupon
and without further formality be empowered to allot (pursuant
to any such auchority) equity securities {as defined in Section
94 of the Companies Act 1985) for cash as if Section 89(1) of
that Act did not apply to any such allotment provided that such
power shall be Timited:-

(2)

to the allotment of equity securities in connection with a
rights issue in favour of the holders of the Ordinary Shares
so long as such equity securities are (before and subject
to any permitted renunciations of rights or part thereof)
allotted in proportion (as nearly as may be and subject to
such exclusions or other arrangements as the Directors may
deem necessary or desirable to deal with any fractional
entitlements which would otherwise arise or with any legal
or other difficulties which would otherwise arise under
the laws of, or the requirements of any recognised regula-
tory body in, any territory) to the respective numbers of
the Ordinary Shares then held by such holders:

to the allotment of equity securities pursuant to the terms

of any share scheme for employees approved by the Company;
and
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20.

21.

22,

(c) to the allotment (otherwise than pursuant to sub-paragraphs
(a) or (b) above) of equity securities having, in the case
of relevant shares (as defined in Section 94 of the Companies
Act 1985), an aggregate nominal value, or, in the case of
other ecuity securities, giving the right to subscribe for
or convert into relevant shares having an aggregate nominal
value, not exceeding the sum specified in such special re-
solution (and so that, if no sum is specified in any such
special resolution, the resolution shall be of no effect
for the purposes of this paragraph {c) of this Article)

and shall expire on such date or at such time as may be specified
in such special resolution save that the Company shall be entitled
before such. expiry to make an offer or agreement which would or
might require equity securities to be allotted after such expiry
and the Directors shall be entitled to allot equity securities in
pursuance of such offer or agreement as if the power conferred
hereby had not expired.

The Directors may at any time after the allotment of any share
but before any person has been entered in the Register as the
holder recognise a renunciation thereof by the allottee in favour
of some other person and may accord to any allottee of a share

a right to effect such renunciation upon and subject to such
terms and conditions as the Directors may think fit to impose

but so that the Directors may refuse to register any renuncia-
tion in favour of more than four persons jointly.

Except as required-by law and notwithstanding any information
received by the Company pursuant to any statutory provision rela-
ting to the disclosure of interests in voting shares or other-
wise, no person shall be recognised by the Company as holding
any share upon any trust and the Company shall not be bound by
or be compelled in any way to recognise (even when having notice
thereof) any equitable, contingent, future or partial interest
in any share or any interest in any fractional part of a share
or {except only as by these Articles or by law otherwise ex-
pressly provided or as by statute required or under an order

of a court of competent jurisdiction) any other right in res-
pect of any share except an absolute right to the entirety
thereof in the registered holder.

SHARE CERTIFICATES

Every share certificate shall be issued under the Seal or an
official seal kept by the Company under The Stock Exchange
(Completion of Bargains) Act 1976 and shall specify the number
and class of shares to which it relates and the amount paid

up thereon. No certificate shall be issued representing
shares of more than one class.

In the case of a share held jointly by several persons the
Company shall not be bound to issue more than one certificate
therefor and delivery of a certificate to one of joint holders
shall be sufficient delivery to all.



23.

24,

25,

26,

Subject to the provisions of Article 22, any person whose name
is entered in the Register (except a Stock Exchange nominee in
respect of whom the Company is not by law required to register
and have ready for deljvery a certificate) in respect of any
shares of any one class upon the issue or transfer thereof
shall be entitled without payment te a certificate therefor
{in the case of issue) within one month {or such longer period
as the terms of issue shall provide) after allotment or (in
the case of a transfer of fully paid shares) within fourteen
days after lodgment of transfer or (in the case of a transfer
of partly paid shares) within two months after lodgment of
transfer,

Where part only of the shares comprised in a share certificate
are transferred the old certificate shall be cancelled and a
new certificate for the balance of such shares issued in lieu
without charge.

(A) Any two or more certificates representing shares of any
one class held by any member may at his request be can-
celled and a single new certificate for such shares issued
in 1ieu without charge.

(B) If any member shall surrender for cancellation a share
certificate representing shares held by him and request
the Company to issue in Tieu two or more share certifi-
cates representing such shares in such proportions as he
may specify, the Directors may, if they think fit, comply
with such request.

(C) If a share certificate shall be damaged or defaced or
alleged to have been lost, stolen or destroyed a new
certificate representing the same shares may be issued
to the holder upon request subject to delivery up of
the old certificate or (if alleged to have been lost,
stolen or destroyed) 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.

(D} In the case of shares held jointly by several persons

any such request may be made by any one of the joint
holders.

(E) Where the Company posts share certificates to share-
holders or their agents, such share certificates shall
be sent at the shareholders' own risk,

CALLS ON SHARES

The Directors may, subject to the provisions of these Articles

and to any relevant terms of issue, from time to time make

such calls upon the members in respect of al} moneys unpaid

on their shares (whether on account of the nominal value of

the shares or by way of premium) as they think fit, provided
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that seven days' notice at least is given of each call, and
each member shall be Tiable to pay the amount of every call
so made upon him to the persons and at the times and places
appointed by the Directors. A call may be made payable by
instalments. A call shall be deemed to have been made as
soon as the resolution of the Directors authorising such call
shall have been passed. A call may be revoked or postponed
as the Directors may determine.

Joint holders of a share shall be jointly and severally liable
to pay all calls in respect thereof.

If any uncalled capital of the Company is included in or
charged by any mortgage or other security, the Directors may
delegate to the person in whose favour such mortgage or secu-
rity is executed, or to any other person in trust for him,
the power to make calls on the members in respect of such
uncalled capital and to sue in the name of the Company or
otherwise for the recovery of moneys becoming due in respect
of calis so made and to give valid receipt for such moneys.

The power so delegated may (if expressed so to be) be assign-
able.

If a call or instalment payable in respect of a share is not
paid on or before the day appointed for payment thereof, the
person from whom the amount of the call or instalment is due
shall pay interest on such amount (at such rate as the Direc-
tors may determine but not exceeding ten per cent per annum)
from the day appointed for payment thereof to the time of
actual payment, and shall also pay all costs, charges and
expenses which the Company may have incurred or become liable
for in order to procure payment of or in consequence of the
non-payment of such call or instalment but the Directors shall
have power to remit such interest, costs, charges and expenses
or any part thereof.

Any sum which by the terms of issue of a share is made payable
upon allotment or at any fixed date and any instalment of a
call shail, for all purposes of these Articles, be deemed to
be a call duly made and payable on the date fixed for payment,
and in case of non-payment the provisions of these Articles

as to payment of interest and expenses, forfeiture and the
Tike, and all other the relevant provisions of the Statutes

or of these Articles shall apply as if such sum were a call
duly made and notified as hereby provided.

The Directors may from time to time make arrangements on the
issue of shares for a difference between the holders of such
shares in the amount of calls to be paid and in the time of
payment of such calls.

The Directors may, if they think fit, receive from any member
willing to advance the same all or any part of the moneys
payable upon his shares (whether on account of the nominal
value of the shares or by way of premium) beyond the sum or
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sums actually called up thereon, and upon all or any of the
moneys so rdvanced the Directors may (until the same would,
but for such advance, become presently payable) pay or allow
such inturest (not exceeding, without the consent of the Com-
pany in general meeting, 10 per cent per annum) as may be
agreed between them and such member, in addition to the divi-
dend payable upon such part of the share in respect of which
such advance has been made as is actually called up. No sum
paid up in advance of calls shall entitle the holder of a
share in respect thereof to any portion of a dividend subse-
quently declared in respect of any period prior to the date
upon which such sum would, but for such payment, become
presently payable,

LIEN ON SHARES

The Company shall have a first and paramount lien and charge
on every share (not being a fully paid share) for all moneys
(whether presently payable or not) called or payable at a
fixed time in respect of such share. The Company's lien (if
any) on a share shall extend to all dividends payable thereon.
The registration of a transfer of shares shail, unless other-
wise agreed between ‘the Directors on behalf of the Company
and the person to whem the shares have been so transferred,
operate as a waiver of the Company's lien (if any) on such
shares. The Directors may at any time declare any share to
be wholly or partly exempt from the provisions of this Article.

For the purpose of enforcing such a lien the Directors may
sell all or any of the shares subject thereto in such manner
as they think fit, but no saie shall be made unless some sum
in respect of which the lien exists is presently payable, nor
until a notice in writing stating the amount due and demanding
payment, and giving notice of intention to sell in default,
shall have been served in such manner as the Directors shall
think fit on such member or the persons (if any) entitled by
transmission to the shares, and default in payment shall have
been made by him or them for seven days after such notice.

The net proceeds of any such sale shall be applied in or
towards satisfaction of the amount due, and the residue (if
any} shall be paid to the member or the persons {if any) en-
titled by transmission to the shares; provided always that
the Company shall be entitled to such a lien upon that resi-
due in respect of any moneys due to the Company but not
presently payable as it had upon the shares immediately
before the sale thereof,

Upon any such sale as aforesaid, the Directors may authorise
some person to transfer the shares sold to the purchaser and
may enter the purchaser's name in the Register as holder of
the shares, and the purchaser shall not be bound to see to
the regularity or validity of, or be affected by any irregu-
larity or jnvalidity in, the proceedings or be bound to see

R Oy T o e D
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to the application of the purchase money, and after his name
has been entered in the Register the validity of the sale
shall not be impeached by any person, and the remedy of any
person aggrieved by the sale shall be in damages only and
against the Company exclusively.

FORFEITURE OF SHARES

If any wmember fails to pay the whole or any part of any call
on or before the day appointed for the payment thereof, the
Divectors may at any time thereafter during such time as the
call, or any part thereof, remains unpaid, serve a notice on
him requiring him to pay such call, or such part thereof as
remains unpaid, together with any accrued interest and any
costs, charges and expenses incurred by the Company by reason
of such non-payment.

The notice shall name a further day (being not less than four-
teen days after the date of service of such notice) on or
before which such call, or such part thereof as aforesaid,

and all such interest, costs, charges and expenses as afore-
said, are to be paid. It shall also name the place where
payment is to be made, and shall state that in the event of
non-payment at or before the time and at the place appointed,
the shares in respect of which such call was made will be
1iable to be forfeited.

If the requirements of any such notice as aforesaid are not
complied with, any share'in respect of which such notice

has been given may at any time thereafter, before payment of
all calls, interest, costs, charges and expenses due in res-
pect thereof has been made, be forfeited by a resolution of
the Directors to that effect.

A forfeiture of shares under the preceding Articles shall
include all dividends declared in respect of the forfeited
shares and not actually paid before the forfeiture.

When any snare has been forfeited in accordance with these
Articles, notice of the forfeiture shall forthwith be given
to the holder of the share, or the person entitled to the
share by transmission, as the case may be, and an entry of
such notice having been given, and of the forfeiture with
the date thereof, shall forthwith be made in the Register
opposite to the entry of the share; but no forfeiture shall
be in any manner invalidated by any omission or neglect to
give such notice or to make such entry as aforesaid.

Notwithstanding any such forfeiture as aforesaid, the Direc-
tors may at any time before the forfeited share has been
otherwise disposed of permit the share so forfeited to be
redeemed upon the terms of payment of all calls and interest
due upon and costs, charges and expenses incurred in respect
of the share, and upon any further or other terms they may
think fit.
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Every share which shall be forfeited shall thereupon become
the property of the Company, and may be sold, re-allotted or
otherwise disposed of, either to the person who was before
forfeiture the holder thereof or entitied thereto, or to any
other person, upon such terms and in such manner as the Direc-
tors shall think fit, and whether with or without all or any
part of the amount previously paid on the share being credited
as paid. The Directors may, if necessary, authorise some

person to transfer a forfeited share to any such other person
as aforesaid.

A member whose shares have been forfeited shall, notwithstanding,
be 1iable to pay to the Company ail calls made and not paid on
such shares at the time of forfejture, with interest thereon to
the date of payment at such rate, not exceeding ten per cent per
annum, as the Directors shall think fit, in the same manner in
all respects as if the shares had not been forfeited, and to
satisfy all (if any) the claims and demands which the Company
might have enforced in respect of the shares at the time of
forfeiture without any deduction or allowance for the value

of the shares at the time of forfeiture.

The forfeiture of a share shall involve the extinction at the
time of forfeiture of all interest in and all claims and demands
against the Company in respect of the share and all other rights
and liabilities incidental to the share as between the member
whose share is forfeited and the Company, except only such of
those rights and 1iabiiities as are by these Articles expressly
saved, or as are by the Statutes given or imposed ir the case

of past members.

A statutory declaration in writing that the declarant is a
Director of the Company, and that a share has been duly for-
feited in pursuance of these Articles, and stating the time
when it was forfeited, shall, as against all persons claiming
to be entitled to the share, be conclusive evidence of the
facts therein stated and such declaration, together with a
duly sealed certificate of proprietorship of the share deli-
vered to a purchaser or allottee thereof, shall (subject to
the execution of any necessary transfer) constitute a good
title to the share, and the new holder thereof shall be dis-
charged from all calls made prior to such purchase or allot-
ment, and shall not be bound to see to the application of the
purchase money, if any, nor shall his title to the share be
affected by any omission, irregularity or invalidity in or
relating to or connected with the proceedings in reference

to the forfeiture, sale, re-allotment or disposal of the
share.

The Directors may accept the surrender of any share which they
are in a position to forfeit. The same consequences shall flow
from the surrender of such a share as if such share had been
effectively forfeited by the Directors; in particular, any
share so surrendered may be disposed of in the same manner as

a forfeited share.
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TRANSFER OF SHARES B

A1V transfers of shares may be effected by transfer in writing
in any usual or common form or in any other form acceptable to
the Directors and may except in the case of a corporation be
under hand only. The instrument of transfer shall be signed
by or on behalf of the transferor and (except in the case of
fully paid shares) by or on behalf of the transferee. The
transferor shall remain the holder of the shares concerned
until the name of the transferee is entered in the Register

in respect thereof.

The registration of transfers may be suspended at such times
and for such periods a. the Directors may from time to time
determine and either generally or in respect of any class of
shares. The Register shall not be closed for more than thirty
days in any year and notice of such closure shall be given by
advertisement in accordance with the Statutes.

The Directors may in their absolute discretion and without
assigning any reason therefor refuse to register any transfer
of shares which are not fully paid up or on which the Company
has a lien. The Directors may also refuse to register a trans-
fer of shares (whether fully paid or not) in favour of more
than four persons jointly. If the Directors refuse to register
a transfer they shall within two months after the date on

which the transfer was lodged with the Company send to the
transferee notice of the refusal,

The Directors may- decline to recognise any instrument of
transfer unless the instrument of transfer is in respect of
only one class of share and is deposited at the Transfer
0ffice (or at such other place as the Directors may from time
to time determine) accompanied by the relevant share certifi-
cate(s) and such other evidence as the Directors may reason-
ably require to show the right of the transferor to make the
transfer (and, if the instrument of transfer is executed by

some other person on his behalf, the authority of that person
so to do).

A1l instruments of transfer which are registered may be
retained by the Company.

No fee will be charged by the Company in respect of the regis-
tration of any instrument of transfer or probate or letter of
administration or certificate of marriage or death or stop
notice or power of attorney or other document relating to or
affecting the title to any shares or otherwise for making any
entry in the Register affecting the title to any shares.

Nothing contained in these Articles shall preclude the Direc-

tors from recognising a renunciation of the allotment of any
share by the ailottee in favour of some other person.
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The Company shall be entitled to destroy:-

(a) all instruments of transfer which have been registered
- at any time after the expiration of six years from
the date of registration thereof;

(b) all dividend mandates and any variations or cancellations
thereof and all notifications of change of address - at
any time after the expiration of two years from the date
of recording thereof;

(¢) all registered share certificates which have been can-
celled - at any time after the expiration of one year
from the date of such cancellation;

(d) all paid dividend warrants and cheques - at any time
after the expiration of one year from the date of actual
payment thereof; and

(e) any other document on the basis on which any entry in
the Register has been made - at any time after the
expiration of six years from the date on which an entry
in the Register was first made in respect of it

and it shall conclusively be presumed in favour of the Company
that every entry in the Register purporting to have been made
on the basis of a document so destroyed was duly and properly
made, that every instrument of transfer so destroyed was a
valid and effective instrument duly and properly registered,
that every share certificate so destroyed was a valid and
effective document duly and properly cancelled, that every
other document hereinbefore mentioned so destroyed was a
valid and effective document in accordance with the recorded
particulars thereof in the books or records of the Company
and that every paid dividend warrant and cheque so destroyed
was duly paid Provided always that:-

(i) the provisions aforesaid shall apply only to the destruc-
tion of a document in good faith and without express
notice to the Company of any claim (regardless of the
parties thereto) to which the document might be relevant;

(i1) nothing contained in this Article shall be construed as
imposing upon the Company any Tiability in respect of the
destruction of any such document earlier than as afore-

-said or in any case where the conditions of proviso (i)
above are not fulfilled; and

(1i1) references in this Article to the destruction of any
document include references to the disposal thereof
in any manner,
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TRANSMISSION OF SHARES

In the case of the deafh of a member the survivors or survivor
where the deceased was a joint holder, and the executors or
administrators of the deceased where he was a sole or only sur-
viving holder, shall bw the only persons recognised by the Com-
pany as having any title to his interest in his shares, but
nothing in this Article shall release the estate of a deceased
holder (whether sole or joint) from any liability in respect

of any share solely ¢r jointly held by him.

Any person becoming entitied to a share in consequence of the
death or bankruptcy of a member may (subject as hereinafter pro-
vided}, upon supplying to the Company such evidence as the Direc-
tors may reasonable require to show his title to the share,
either elect to be registered himself as holder of the share

by giving to the Company notice in writing of such election or
transfer such share to some other person. All the limitations,
restrictions and provisions of these Articles relating to the
right to transfer and the registration of transfers of shares
shall be applicable to any such notice or transfer as aforesaid
as if the death or bankruptcy of the member had rot occurred
and tne notice of transfer were a transfer executed by such
member.

A person becoming entitled to a share in consequence of the
death or bankruptcy of a member shall (upon supplying to the
Company such evidence as the Directors may reasonably require
to show his title to the share) be entitled to receive and may
give a discharge for the same dividends and other moneys payable
on or in respect of 'the share as those to which he would be
entitled if he were the registered holder of the share but he
shall not be entitled in respect thereof to receive notice of
or to attend or vote at general meetings of the Company or,
save as aforesaid, to exercise or enjoy any right or privilege
conferred by membership of the Company until he shall have
been registered as a member in respect of the share. The
Directors may at any time give notice requiring any such
person as aforesaid to elect either to be registered himself
or to transfer the share and, if the notice is not complied
with within sixty days after service thereof, the Directors
may thereafter withhold payment of all dividends and other
moneys payable on or in respect of the share until the re-
quirements of the notice have been complied with.

CONVERSION OF SHARES INTO STOCK

The Company may, from time to time, by ordinary resolution,
convert all or any of its fully paid up shares into stock and
may from time to time, in like manner, reconvert any such stock
into fully paid up shares of any denomination.
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When any shares have been converted into stock, the several
holders of such stock may transfer their respective interests
therein, or any part of such interests, in such manner as the
Company in general meeting shall divect or, in default of any
such direction, in the same manner and subject to the same
regulations as and subject to which the shares from which the
stock arose might previously to conversion have been trans-
ferred, or as near thereto as circumstances will admit, but

the Company in general meeting may, or failing a resolution

of a general meeting, the Directors may, if they think fit,
from time to time fix the minimum amount of stock transferable,
and restrict or forbid the transfer of fractions of that mini-
mum {provided that any such minimum shall not exceed the nomi-
nal amount of the shares from which the stock arose) and may
prescribe that stock is to be divided and transferable in units
of corresponding amount,

The several holders of stock shall be entitled to participate
in the dividends and profits of the Company according to the
amount of their respective interests in suc! stock, and such
interests shall, in proportion to the amsunt thereof, confer
on the holders thereof respectively the same privileges and
advantages for the purpose of voting at meetings of the Com-
pany and for other purposes as if they held the shares from
which the stock arose, but so that none of such privileges
or advantages, except the participation in the dividends,
profits and assets of the Company, shall be conferred by any
such amount of stock as would not, if existing in shares, have
conferred such privilege or advantage,

GENERAL MEETINGS

An annual general meeting shall be held once in every year at
such time (within a period of not more than fifteen months
after the holding of the last preceding annual general meeting)
and place as may be determined by the Directors,

Al1 general meetings other than annual general meetings shall
be called extraordinary general meetings.

The Directors may call an extraordinary general meeting when-
ever they think fit and shall in any event do so when and in
the manner required by section 142 of the Companies Act 1985
(which relates to the obligation of the Directors to convene
an extraordinary general meeting in the event of serious loss
of capital), and extraordinary general meetings shall also be
convened on such requisition, or in default may be convensd

by such requisitionists, as provided by the Statutes. If at
any time there are not within the United Kingdom sufficient
directors capable of acting to form a quorum for a meeting of
the Directors, any director or any two members of the Company
may convene an extraordinary general meeting in the same manner
as nearly as possible as that in which general meetings may be
convened by the Directors.
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NOTICE OF GENERAL MEETINGS

An annual general meeting and any general meeting &t which it
is pyoposed to pass a special resolution or (save as provided
by the Statuigs) a resolution of which special notice has been
given to ihe Company, shall be called by twenty-one days'
notice in writing at the least and any other general meoting
by fourteen days' notice in writing at the least. The period
of notice shall in each case be exclusive of the day on which
the notice is served or deemed to be served and of the day on
which the meeting is to be held and notice of every general
meeting shall be given in manner hereinafter mentioned to all
members (other than such as are not under the provisions of
these Articles entitled to receive such notices from the Com-
pany) and the Auditors. A general meeting notwithstanding
that it has been called by shorter notice than that specified
above shall be deemed to have been duly called if it is so
agreed:~

(a) in the case of an annual general meeting, by all the
members entitled to attend and vote thereat; and

{d) 1in the case of an extraordinary general meeting, by
a majority in number of the members having a right to
attend and vote thereat, heing a majority together
holding not less than 95 per cent in nominal value
of the shares giving that right.

The accidental omissier to give notice to or tne non-receipt
of notice by any person entitlad thereto sha®l not invalidate
the proceedings at any general meeting.

(A) Every notice calling a general meeting shall specify the
place and the day and hour of the meeting, and there shall
appear with reasonable prominence in every such notice a
statement that a member entitled to attend and vote is
entitled to appoint a proxy or proxies to attend and, on
a poll, vote instead of him and that a proxy need not be
a member of the Company.

(B) 1In the case of an annual general meeting, the notice shall
also specify the meeting as such.

(C) In the case of any general meeting at which business other
than routine business is to be transacted, the notice shall
specify the general nature of such business; and if any
resolution is to be proposed as an extraordinary resolution
or as a special resolution, the notice shall contain a
statement to that effect.

Routine business shall mean and include only business transacted

at an annual general meeting of the following classes, that is
to say:-

(a) declaring dividends;
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(b} considering the balance sheet and accounts of the Company,
the reports of the Directors and the Auditors and other
documents required to be attached or annexed to such
balance sheet or to be comprised in such accounts;

(c) appointing the Auditors (except when special notice of
the resolution for such appointment is required by the
Statutes) and fixing the remuneration of the Auditors or
determining the manner in which such remuneration is to
be fixed;

{(d) appointing or re-appointing directors to fill vacancies
arising at the meeting either on retirement by rotation
or under Article 109 v otherwise; and

(e) the vouiug af remunerat on to the Directors.

The Directors shall on the requisition of members in accordance
with the Sintuces, but subject as therein provided:-

(a) give to the members entitled to receive notice of the next
annual general meeting, notice of any resolution which may
properly be moved and is intended to be moved at that
meetings;

(b) circulate to the members entitled to have notice of any
general meeting, any statement of not more than one
thousand words with respect to the matter referred to
in any proposed resolution or the business to be dealt
with at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless
a quorum js present when the meeting proceeds to business.
Two members present in person or by proxy (or, being a cor-
poration, present by a representative duly appointed pursuant
to Article 89) and entitled to vote shall be a quorum for ail
purposes.

If within fifteen minutes from the time appointed for the
holding of a general meeting (or such longer time as the
chairman of the meeting may think fit to allow) a quorum is
not present, the meeting, if convened on the reguisition of
members, shall be dissolved. In any other case it shal}
stand adjourned to the same day in the next week, at the same
time and place, or to such day and at such time and place as
the chairman of the meeting may determine, and if at such
adjourned meeting a quorum is not present within fifteen
minutes from the time appointed for holding the meeting, the
member or menbers present in person or by proxy shall be

a quurum and shall have power to decide upon all matters
which could properly have been disposed of at the meeting
from which the adjournment took place.
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The chairman of the meeting may with the consent of any general
meeting at which a quorum is present (and shall if so directed
by the meeting) adjourn the meeting from time to time {or sine
die) and from place to place, but no business shall be trans-
acted at any adjourned meeting except business which might
lawfully have been transacted at the meeting from which the
adjournment took place. Where a meeting is adjourned sine die,

the time and place for the adjourned meeting shall be Tixed by
the Directors.

When a meeting is adjourned for thirty days or more or sine die,
not less than seven days' notice of the adjourned meeting shall
be given in 1ike manner as in the case of the original meeting.
Save as aforesaid, it shall not be necessary to give any notice
of an adjournment or of the business to be transacted at an
adjourned meeting.

The chairman of the Directors, failing whom the deputy chairman
(if any} of the Directors, shall preside as chairman at a gene-
ral meeting. If there be no such chairman or deputy chairman,
or if at any meeting neither be present within five minutes
after the time appointed for holding the meeting and willing

to act, the directors present shall choose one of their number,
or if no director be present or if all the directors present
decline to take the chair, the members present shall choose

one of their number, to be chairman of the meeting.

At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is

(before or on the declaration of the result of the show of
hands} demanded by:-

(a) the chairman of the meeting; or

(b) not less than three members present in person or by
proXy and entitled to vote; or

(c) . a member or members present in person or by proxy and
representing not less than one-tenth of the total
voting rights of all the members having the right to
vote at the meeting; or

(d) A member or members present in person or by proxy and
holding shares in the Company conferring a right to
vote at the meeling being shares on which an aggregate
sum has been paid up equal to not less than one-tenth

of the total sum paid up on all the shares conferring
that right,

A demand for a poll may be withdrawn,

Unless a poll is required, a declaration by the chairman of the
meeting that a resolution has been carried, or carried unani-
mously, or by a particular majority, or lost, and an entry to
that effect in the minute book, shall be conclusive evidence
of that fact without proof of the number or proportion of the
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votes recorded for or against such resolution. If a poll is
required it shall be taken in such wanner (including the use
of ballot or voting papers or tickets) as the chairman of the
meeting may direct, and the result of the poll shall be deemed
to be the resolution of the meeting at which the poll was
demanded. The chairman of the meeting may (and if so directed
by the meeting shall) appoint scrutineers and may adjourn the
meeting to some place and time fixed by him for the purpose of
declaring the result of the poll.

In the case of an equality of votes, whether on a show of hands
or on a poll, the chairman of the meeting at which the show of
hands takes place or at which the poll is demanded shall be
entitled to a second or casting vote.

A poll demanded on the election of a chairman of a general
meeting or on a question of adjournment shall be taken forth-
with. A poll demanded on any other question shall be taken
either immediately or at such subsequent time (not being more
than thirty days from the date of the meeting) and place as
the chairman of the meeting may direct. No notice need be
given of a poll not taken immediately. The demand for a poll
shall not prevent the continuance of a meeting for the trans-
action of any business other than the question on which the
poll has been demanded.

VOTES OF MEMBERS

78.1 Subject to any special rights, restrictions or prohi-
bitions as regards voting for the time being attached
to any special class of shares in the capital of the
Company, on a. show of hands every member parsonally
present (or, being a corporation, present by a duly
appointed representative) shall have one voie only,
and in case of a poll every -member present in person
or by proxy shall (subject as hereinafter provided)
have one vote for every ordinary share in the capital
of the Company held by him.

78,2 MNo objection shall be raised as to the admissibility
of any vote except at the meeting or adjourned meeting
at which the vote objected to is or may be given or
tendered or within seven days after the conclusion of
that meeting. Any such objection in due time shall be
referred to the chairman of the meeting whose decision
thereon (unless the vote objected to was given or ten-
dered in connection with a resclution for the election,
re-election or removal of the chairman of the meeting
whether as such chairman or as a director of the Com-
pany) shall be final and conclusive. Every vote not
disallowed pursuant to this Article shall be valid
for all purposes.



79.

80.

81.

A member who is a patient within the meaning of the Mental
Health Act 1959 or in respect of whom an order has been made
by any court having jurisdiction for the protection of persons
incapable of managing their affairs may vote, whether on a
show of hands or on a poll, by his receiver, curator bonis

or other person in the nature of a receiver or curator bonis
appointed by such court, and any such receiver, curator bonis
or other person may, on a poll, vote by proxy, provided that
such evidence as the Directors may require of the authority
of the person claiming to vote shall have been deposited at
the Transfer Office at least forty eight hours before the
time appointed for the holding of the meeting or adjourned
meeting or for the taking of the poll at which such person
wishes Lo vote.

In the case of joint holders of a share the vote of the senior
who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders and for this purpose seniority shall be determined

by the order in which the names stand in the Register in
respect of the share.

Subject to the provisions of the Statutes, no member shall,
unless the Directors otherwise determine, be entitled (save
as proxy for another member) to be present or vote at a
general meeting either personaily or by proxy or to exercise
any other right conferred by membership in relation to the
meetings of the Company if:-

(a) any call or such other sum as is presently payable by
him to the Company in respect of shares in the Company
remains unpaid; or

(b} he or any other person who is interesied or who appears
to be interested in shares held by such member has been
duly served, pursuant to any provision of the Statutes
concerning the disclosure of interests in voting shares,
with a notice (a “statutory notice") tawfully requiring
the provision to the Company (within such period (not
being less than 28 days) as is specified in such notice)
of information regarding shares held by such member and
he or such other person is in default in complying with
such notice.

For the purposes of paragraph (b} of this Article a person shall
be treated as appearing to be interested in any shares if the
member holding such shares has given to the Company a notifica-
tion pursuant to a statutory notice which fails to establish
the identity of the person or persons interested in such shares
and if (after taking into account the said notification and any
other relevant notification) the Company knows or has reason-
able cause to believe that the person in question is or may be
interested in such shares.
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On a poll votes may be given either personally or by proxy and
a person entitled to mcre than one vote need not use all his
votes or cast all the votes he uses in the same way. A proxy
need not be a member of the Company.

An instrument appointing a proxy shall be in writing in any
usual or common form or in any other form which the Directors
may accept and:-

(a) in the case of an individual shall be signed by the
appointor or by his attorney; and

(b) 1in the case of a corporation shall be either given
under its common seal or signed on its behalf by
an attorney or a duly authorised officer of the
corporation.

The Directors may, but shall not be bound to, require evidence
of the authority of any such attorney or officer. The signature
on such instrument need not be witnessed.

An instrument appointing a proxy and the power of attorney or
other authority, if any, under which it is signed or a duly
certified copy of such power or-authority (or, if such power
or authority was executed outside the United Kingdom, a nota~-
rially authenticated copy thereof) must be left at such place
or one of such places (if any) as may be specified for that
purpose in or by way of note to the notice convening the
meeting or in any instrument of proxy issued by the Company
therewith (or, i¥ no place is so specified, at the Transfer
Office) not less than forty-eight hours before the time appoin-
ted for the holding of the meeting or adjourned meeting or for
the taking of the poll at which it is to be used, and in default
shall be not treated as valid. Provided that an instrument of
proxy relating to more than cne meeting (including any adjourn-
ment thereof) having once been so delivered for the purposes

of any meeting shall not require again to be delivered for the
purposes of any subsequent meeting to which it relates.

No instrument of proxy shall be valid after the expiration of
twelve months from the date of its execution except at an
adjourned meeting or on a poll demanded at a meeting or
adjourned meeting in cases where the meeting was originally
held within that period of twelve months.

An instrument appointing a proxy shall be deemed to give
authority for that proxy to demand or join in demanding a poll
and generally to act at the meeting for the member making the
appointment and shall, unless the contrary is stated thereon,
be valid as well for any adjourned meeting as for the meeting
to which it relates, but no proxy may as such speak at any
meeting or adjourned meeting (save to demand or join in
demanding a poll) unless otherwise permitted by the chairman
thereof,
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Any member residing out of or absent from the United Kingdom
may by power of attorney executed either before or after

leaving the United Kingdom appoint any person to be his attor-
ney for the purpose of voting at any meeting, or a general

power extending to all meetings at which such member js entitled
to vote. Every such power or a duly certified copy or (if such
power was executed outside the United Kingdom) a notarially
authenticated copy of such power shall be produced at the Trans-
fer Office and left there for at teast forty-eight hours before
being acted upon.

A vote given in accordance with the terms of an instrument of
Proxy or power of attorney shall be valid notwithstanding the
previcus death or insanity of the principal, or revocation of
the proxy or power of attorney or of the authority under which
the appointment was made, or the ‘transfer of the share in res-
pect of which the vote 4g given, provided no intimation in
writing of the death, insanity, revocation or transfer shall
have been received at the Transfer 0ffice one hour at least
before the time fixed for hoiding the meeting or adjourned
meeting or for the taking of the peil at which the proxy is
used.

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which is a member of the Company may, by reso-
lution of its directors or other governing body, authorige any
person to act as ils representative at any meeting of the Com-
pany or of any class of members thereof; and such representative
shall be entitled to exercise the same powers on behalf of the
corporation which he represents as-if he had been an individual
shareholder, including power, when personally present, to vote
on a show of hands. The Divectors may, but shall not be bound
to, require evidence of the authority of any person purporting
to act as the representative of any such corporation.

DIRECTORS

Subject to the provisions of Article 107 the Directors shall
not be less than two nor more than fifteen in number.

A director shall not be required to hold any shares in the
Company by way of qualification but a director who is not a

and to attend and speak at all genera) meetings of the Lom-
pany and of any class of members of the Company.

There shall be paid out of the funds of the Company by way of
remuneration of directors who are not managing or executive
directors appointed under Article 86 fees at such rates as the
Directors may from time to time determine provided that such
fees do not in the aggregate exceed such figure as the Company
may in general meeting from time to time determine.
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The Directors (including aiternate directors) shall also be
paid out of the funds of the Company all their travelling,
hotel, and other expenses , »operly incurred by them in and
about the business of the Company, including their expenses
of travelling to and from meetings of the Directors, or com-
mittee meetings, or general meetings.

Any director who devotes special attention to the business of
the Company, or otherwise performs services which in the opinion
of the Directors are outside the scope of the ordinary duties

of a director, may be paid such additjonal remuneration as the
Directors may determine.

(A} A director may hold any other office or place of profit
under the Company (other than the office of auditor) in
conjunction with his office of director for such period
and on such terms (as to remuneration and otherwise) as
the Directors may determine, and subject to the provisions
of the Statutes no director or intending director shall
be disqualified by his office from contracting with the
Company either with regard to his tenure of any other
such office or place of profit or as vendor,.purchaser
or otherwise, nor shall any sueh contract or any contract
or arrangement entered into by or on behalf of the Company
in which any director is i any way interested, be liable
to be avoided, nor shall any director so contracting or
being so interested be 1iable to account to the Company
for any profit realised from any such contract or arrange-
ment by reason of such director holding that office or of
the fiduciary relationship thereby established.

(B) Any director may act by himself-or his firm in a profess-
ional capacity for the Company, and he or his firm shall
be entitied to remuneration for professional services as
if he were not a director, provided that nothing herein
contained shall authorise a director or his firm to act
as auditor of the Company.

{C) Any director may continue to be or become a director of,
or hold any other office or place of profit under, or be
or become a member of, any other company in which the Com-
pany may be interested, and (unless otherwise provided by
his terms of service) no such director shall be account-
able for any remuneration, salary, profit or other benefits
received by him as a director of, or holder of any other
office or place of profit under, or member of any such
other company. The Directors may exercise the voting
powers conferred by the shares in any company held or
owned by the Company in such mamner in all respects as
they think fit {including the exercise thereof in favour
of any resolution appointing themselves or any of them
directors of or holders of any such office or place of
profit under such company, or voting or providing for
the payment of remuneration to the directors of such
company) .



MANAGING AND EXECUTI%Y DIRECTORS

96. The Directors may from time to time appoint one or more of
their number to any erecutive office or employment under the
Company (including, but without limitation, that of managing
director or joint managing director) for such period and on
such terms as they think fit, and may aiso authorise any
person appointed to he a director to continue in any executive
office or employment held by him before he was so appointed
but no service contract or contract for services shall be
granted by the Company to any director or proposed director
except in accordance with the Statutes.

97. The remuneration and other terms and conditions of appointment
of a director appointed to any executive office or employment
under the Company pursuant to the last preceding Article shall
from time to time (without prejudice to the provisions of any
agreement between him and the Company) be fixed by the Direc-
tors, and may be by way of fixed salary, Tump sum, commission
on the dividends or profits of the Company (or of any other
company in which the Company is interested) or other partici-
pation in any such profits or otherwise or by any or all or
partly by one and partly by another or others of those modes.

98. Subject to Article 1071, the managing director or joint mana-~
ging director (if any) for the time being of the Company shall
not, while he continues to hold such office, be subject to
retirement by rotation or be taken into account in determining
the number of directors to retire in each year, but he shali
otherwise be subject to the same provisions as to resignation
and removal as the other directors and, if he should cease to
hold the office of director from any cause, he shall (without
prejudice to any claim he may have for compensation or damages
for breach of any agreement between him and the Company) ipso
facto and immediately cease to be managing director or joInt
managing director respectively.

99. A director holding any executive office or employment under
the Company other than that of managing director or joint
managing director shall not (by reason only thereof) be exempt
from retirement by rotation, and his tenure of such executive
office or employment shall not be determined by reason only
of his ceasing for any reason %o be a director, but (without
prejudice to any claim he may have for compensation or damages
for breach of any agreement between him and the Compan: and
subject to the provisions of any such agreement) may be deter-
mined at any time thereafter by resolution of the Directors.

100. The Directors may, from time to time, entrust to ond confer
upon a director appointed to any executive office or employment
pursuant to Article 96 such of the powers exercisable under
these Articles by the Directors (other than the power to make
calls, forfeit shares, borrow money or issue debentures) as
they may think fit, and may coafer such powers for such time,
and to be exercised for such objects and purposes, and upon
such terms and conditions, and with such restrictions, as they
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may consider expediuvnk, and may confer such.powers collaterally
with, or to the exclusion of, and in substitution for all or
any of the powsrs of the DNirectors in that behalf, and may from
time to time revoke, withdraw, alter or vary all or any of such
powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS

(A} Each director shall retire from office pursuant to
Section 293 of the Companies Act 1985 at the conclusion
or adjournment of the annual general meeting commencing
next after he attains the age of seventy years and,
subject to the provisions of Section 293(5) of that Act,
shall be elegible for re-appointment.

(B) A director who retires at an annual general meeting
pursuant to this Article and at the same time pursuant
to Article 103 may be re-zppointed by a single resolu-
tion and, if so re-appointed, shall, for the purposes
of Article 104, be treated as having been last appoin-
ted at that meeting.

(C) Except as providad by paragraph (B) of this Article, a
person re-appoini<d a director on retirement pursuant to
this Article, shall, for the purposes of Articie 104, be
treated as if he had become a director on the day upon
which he was appointed or was last re-elected before his
retirement pursuant to this Articie.

(D) Section 293(6) of the Companies Act 1985 shall not apply
to the Company.

Any provisions of the Statutes which, subject to the provisions
of these Articles, would have the effect of rendering any person
ineligible for appointment as a director or liable to vacate
office as a director on account of his having reached any
specified age or of requiring special notice or any other
special formality in connection with the appointment of any
director over a specified age shall not apply to the Company.

The office of a director shall ipso facto be vacated in any of
the following events, namely:-

(a) if he is prohibited by law from being or : .ting as a
director; or

(b} if (not being a person holding for a fixed term an
executive office) he shall resign by writing under
his hand left at the O0ffice or if (being such a
person) he shall tender his resignation and the
Directors shall resolve to accept the same; or

(c) 1if he becomes bankrupt or shall have a receiving
order made against him oy shall compound with his
creditors generaily; or
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{d) if in England or elsewhere an order shall be made by any
court claiming jurisdiction in that behalf on the ground
{however formulated) of mental disorder for his detention
or for the appointment of a guardian or for the appoint-
ment of a receiver or other person (by whatever name
called) to exercise powers with respect to his property
or affairs; or

(e) if he shall be absent from meetings of the Directors for
six successive months without leave and his alternate
director (if any) shall not during such period have
attended in his stead and the Directors shall resolve
that his office be vacated; or

(f) ?gshe is removed from office in accordance with Article

At the annual general meeting in every year any directors bound
to retire under Article 101 and one-third of the other directors
(excluding any director holding the office of managing director
or joint managing director) for the time being, or, if their
number is not & multiple of three, then the number nearest to
one~third, but not -exceeding one-third, shall retire from office;
Provided always that if in any year the number of directors who
are subject to retirement by rotation shall be two, one of such
directors shall retire, and if in any year there shall be only
one director who is subject to retirement by rotation that direc-
tor shall retire.

The directors to retire by rotation shall include (so far as
necessary to obtain the number required) any director who wishes
to retire and not to offer himself for re-election. Any further
directors so to retire shall be those of the other directors
subject to retirement by rotation (and excluding any bound to
retire under Article 109) who have been longest in office since
their last re-election or appointment, and so that as between
persons who became or were' last re-elected directors on the

same day those to retire shall {unless they otherwise agree
among themselves) be determined by lot. A retiring director
shall be eligible for re-election.

The Company at the meeting at which a director retires under
any provision of these Articles may by ordinary resolution
fi1ll up the office being vacated by electing thereto the
retiring director or some other person eligible for appoint~
ment. In default the retiring director shall be deemed to
have been re-¢lected except in any of the following cases:-

{a) where at such meeting it is expressly resolved not to
411 up such vacated office or a resclution for the
re-election of such director is put to the meeting
and lost; or

(b} where such director has given notice in writing to
the Company that he is unwilling to be re-elected; or
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+ (c) where the default is due to the moving of a resolution )
: in contravention of the next following Article; or <
l (d) where such director has attained any retiring age

N applicabie to him as director.

o The retirement shall not have effect until the conclusion of
B~ the meeting where a resolution is passed to elect some other :
person in the place of the retiring director or a resolution o
for his re-election is put to the meeting and lost and accor-
dingly a retiring director who is re-elected or deemed to

have been re-elected will continue in office without a break.

106. (A) A resolution for the appointment of two or more persons
as directors by a single resolution shall not be moved
at any general meeting unless a resolution that it shall
be so moved has first been agreed to by the meeting
without any vote being given against it; and any
resolution moved in contravention of this provision
shall be void.

(8) MNo person other than a director retiring at the meeting
shall, unless recommended by the Directors for election,
be eligible for appointment as a director at any general
meeting unless not less than seven nor more than forty
two days before the day appointed for the meeting there
shall have been left at the Office notice in writing
signed by some member (other than the person to be pro-
posed) duly qualified to attend and vote at the meeting
for which such notice is given of his intention to pro-
pose such person for election and also notice in writing
signed by the person to be proposed of his witlingness
to be elecied.

107. The Company in general meeting may from time to time increase
or reduce the limits on the number of directors specified in
Articie 90 and may also determine in what rotation such in-
creased or reduced number is to go out of office and may make
any appointments required for making any such increase.

108. The Company may by extraordinary resolution or, in accordance
with and subject to the provisions of the Statutes, by ordinary
resolution of which special notice has been given rewove any
director from office notwithstanding any provision of these
Articles or of any agreement between the Company and such direc-
tor, but without prejudice to any claim he may have for damages
for breach of any such agreement, and appoint another person
in place of a director so removed from office and any person
so appointed shall be treated for the purpose of determining
the time at which he or any other director is to retire by
rotation as if he had become a director on the day on which
the director in whose place he is appointed was last elected
or re-elected a director. In default of such appointment the
vacancy arising upon the removal cf a director from office may
be filled as a casual vacancy pursuant to the provisions of
Article 109.




109, (A) The Directors shall have power at any time and frem time
to time to appoint any person to be a direvtor either to
fill a casual vacancy or as an additional director but so
that the total number of directors shall not at any time
exceed the maximum number fixed by or in accordance with
these Articles. Any director so appointed shall hold
office only until the next annual general meeting and
shall then be eligible for re-election, but shall not
be taken into account in determining the number of direc-
tors who are to retire by rotation at such meeting.

(B) Without prejudice to paragraph (A) of this Article but
subject to the provisions of Article 106, the Company
may from time to time by ordinary resolution appoint
any person or persons to be a director of the Company
either to fill a casual vacancy or as an additional
director.

ALTERNATE DIRECYORS

110.  (A) Any director may at any time appoint any other director
or any other person approved by the Directors to be his
alternate director and may at any time terminate such
appointment. Any such appointment or termination shall
be in writing and shall be effective upon delivery at
the Office or at a meeting of the Directors.

(B} Any person appointed as an alternate director shall
vacate his office as such alternate director if and
when the director by whom he has been appointed vacates
his office as director otherwise than by retirement and
re-election at the same meeting and upon the happening
of any event which, if he were a director, would cause
him to vacate such office.

(C) An alternate director shall (except when absent from the
United Kingdom) be entitled to receive notices of meetings
of the Directors and shall be entitled to attend and vote
as a director at any such meeting at which the director
appointing him is not personally present and generally
at such meeting to perform all functions of his appointor
as a director and for the purpeses of the proceedings at
such meeting the provisions of these Articles shall apply
as if he were a director; at any such meeting he shall
have one vote for each director for whom he acts av alter-
nate director {in addition to his own vote if he is him-
self a director). 7o such extent as the Directors may
from time to time determine in relation to any commitices
of the Directors the foregoing sentence shall also apply
mutatis mutandis to any meeting of any such committee of
which his appointor is a member. If his appointor is for
the time being absent from the United Kingdom or tempor-
arily unable to act through i11-health or disability, an
alternate director's signature to any resolution in writing
of the Directors or of a committee of the Directors shall
be as effective as the signature of his appointor. An




1.

112,

113.

114.

e T PRI RTINS, d
RS (L TER L R iy
EIEY S P v vty I

alternate director shall not (save as aforesaid) have
power to act as a director nor shall he be deemed to be
a director for the purposes of these Articles.

(D) An alternate director shall be entitled to contrart and
be interested in and benefit from contracts or arrange-
ments and to be repaid expenses and to be indemnified
to the same extent mutatis mutandis as if he were &
director but he shall not be entitled to receive from
the Company in respect of his appointment as alternate
director any remuneration except only such part (if any}
of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Com-
pany from time to time direct.

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of business,
adjourn and otherwise reauiate their meetings as they think
fit. Questions arising at any meeting shall be determined
by a majority of votes. In case of an equality of votes the
chairman of the meeting shall have a second or casting vote.
A director may, and the Secretary on the requisition of a
director shall, at any time summon a meeting of the Directors.
It shall not be necessary to give rotice of a meeting of the
Directers to any director for the 'time being absent from the
United Kingdom but the alternate director (if any) in the
United Kingdom acting in his place shall be entitled to
notice of such meeting.

The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors and unless so
fixed at any other number shall he two of whom one may be an
alternate director not being himself a director. A duly con-~
vened meeting of the Directors at which a quorum is present
shall be competent to exercise all or any of the authorities,
powers and discretions for the time being vested in or exer-
cisable by the Directors.

A director who is in any way, whether directly or indirectly
and whether for himself or through a person connected with
him, interested in a contract, transaction or arrangement or
proposed contract, transaction or arrangement with the Com-

pany shall declare the nature of his interest in accordance
with the Statutes.

(A) Save as provided in this Article, a director shall not as
a director vote in respect of any contract, transaction

or arrangement or proposed contract, transaction or arrange-

ment or any other proposal whatsoever in which he has to
his knowledge any material interest (otherwise than by
virtue of an interest in shares or debentures or other
securities of or otherwise in or through the Company),
and if he shall do so his vote shall not be counted, nor
in relation thereto shall he be counted in the quorum
present at the meeting.



(B) A director shall (in the absence of some other material
interest than is indicated below) be entitled to vote
(and be counted in the cuorum) <in respect of any resolu-
tion concerning any of the following matters namely:-

(a) the giving of any security or indemnity to him in
respect of money lent or obligations incurred by him
at the request of or for the benefit of the Company
or any of its subsidiaries; or

(b} the giving of any security or indemnity to a third
party in respect of a debt or obligation of the Com-
pany or any of its subsidiaries for which the direc-
tor himself has assumed responsibility in whole or
in part under a guarantee or indemnity or by the
giving of security; cr

(c) any proposal concerning an offer of shares or deben-
tures or other securities of or by the Company or
any of its subsidiaries For subscription or purchase
in which offer he is or is to be interested as a par-
ticipant in the underwriting or sub-underwriting
thereof; or

(d) any proposal concerning any other company in which he
is interested, directly or indirectly, and whether as
an officer or sharehoider or otherwise howsoever,
provided that he is not the holder (otherwise than as
a nominee for the Company or any of its subsidiaries)
of or beneficially interested in 1 per cent or more
of any class of the equity share capital of such com-
pany (or of any third company through which his
interest is derived) or of the voting rights avail-

. able to members of the relevant company (any such
interest being deemed for the purpose of this Article
to be a material interest in all ¢ircumstances); or

(2) any proposail concerning the adoption, modification
or operation of a superannuation fund, retirement
benefits scheme, share incentive scheme, share option
scheme or any other arrangement to provide benefits
under which he may benefit and which has been approved
by or is subject to and conditional upon anproval by
the Board of Inland Revenue for taxation purposes; or

(f) any proposal corcerning the adoption modification or
operation of a share incentive scheme, share option
scheme or any other arrangement for the benefit of
employees (including full time executive directors
of the Company and/oy any subsidiary of the Company)
which does not accord to any director as such any
privilege or advantage not generally accorded to the
employees to whom such scheme or arrengement relates.




(C) A director shall not vote or be counted in the quorum
on any resotution concerning his own appointment as the
holder of any office or place of profit with the Company
or any company in which the Company is interested inclu-
ding fixing or varying the terms of his appointment or
the termination thereof,

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

(E) If any question shall arise at any meeting as to the
materiality of a director's interest or as to the entitle-
ment of any director to vote and such question is not
resoived by his voluntarily agreeing to abstain from
voting, such question shall be referred to the chairman
of the meeting and his ruling in relation to any director
(other than himself) shall be final and conclusive except
in a case where the nature or extent of the interests of
the director concerned has not been fairly disclosed.

(F) The Company may by ordinary resolution suspend or relax
the provisions of this Article to any extent or ratify
any transaction not duly authorised by reason of a con-
travention of this Article,

115. The continuing directors may act notwithstanding any vacancies,
but if and so long as the number of directors is reduced below
the minimum number fixed by or in accordance with these Articles
the continuing directors or director may act for the purpose of
filling up such vacancies or of summoning general meetings, but
not for any other purpose. If there be no directors or director
able or willing to act, then any two members may summon a gen-
eral meeting for the purpose of appointing directors.

116. The Directors may efect a chairman of their meetings and a
deputy chairman and determine the period for which each is to
hoid office. If no chairman or deputy chairman shall have been
eiected, or if at any meeting neither be present within five
minutes after the time appointed for holding the same, the
directors present may choose one of their number to be chairman
of the meeting.

117. A resolution in writing signed or approved by letter, telex or
otherwise in w»iting by all the Directors (or by all the members
of a committee of the Directors) for the time being in the Uni-
ted Kingdom (provided that the number thereof would be suffici-
ent to form a quorum for a meeting of the Directors) shall he
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as effective as a resolution passed at a meeting of the Direc-
tors or of such committee (as the casa may be) duly convened
and held and may consist of several documents in the like form,
each signed or approved by one or more of the Directors or com-
mittee members (as the case may be) Provided that, where a
director has appointed an alternate director but is not himself
in the United Kingdom, the signature of such alternate director
(if in the United Kingdom) shall be required.

The Directors may from time to time appoint committees con-
sisting of such member or members of their body as they think
fit, and may delegate any of their powers to any such committee,
and from time to time revoke any such delegation and discharge
any such committee wholly or in part. Asny committee so formed
shall, in the exercise of the powers so delegated, conform to
any regulations that may from time to time be imposed upon it
by the Directors.

The meetings and proceedings of any such committee consisting
of two or more members shall be governed by the provisions of
these Articles regulating the meetings and proceedings of the
Directors, so far as the same are applicable and are not super-

seded by any requlations made by the Directors under the last
preceding Article.

A1l acts done by the Directors or by a committee of the Direc-
tors or by any person acting as a director shall as regards all
persons dealing in good faith with the Company, notwithstanding
that there was some defect in the appointment or continuance in
office of any director or person acting as aforesaid or that
they or any of them were disqualified or had vacated office or
were not entitled to vote, be as valid as if every such person
had been duly appointed and had continued to be a director and
had been entitled to vote.

BORROWING POWERS

(A) Subject as hereinafter provided the Directors may exercise
a1l the powers of the Company to borrow or raise money and
to mortgage or charge its undertaking, property, assets
and uncalled capital or any part thereof, and to issue
debentures and other securities, whether outright or as
collateral security for any debt, 1iability or obligation
of the Company or its holding company (if any) or any
subsidiary of the Company or its holding company or of
any third party.

(B) The Directors shall restrict the borrowings of the Company
and exercise all voting and other rights or powers of con-
trol exercisable by the Company in relation to its subsi-
diaries (if any) so as to secure (as regards subsidiaries
so far as by such exercise they can secure) that the aggre-
gate of the amount for the time being remaining undis-
charged of all moneys borrowed by the Group {which
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expression in this fpgicle means and includes the Company
and its subsidiariss dnr the time being) and for the time
being owing to porsgns outside the Group shall not without
the previous sanction of an ordinary resolution of the
Company exceed ar amgunt equal to ten times the Adjusted
Capital and Reserves as herein defined.

The certificate of the Auditors for the time being as to
the amount of the Adjusted Capital and Reserves at any time
shall be conclusive and binding upon all concerned.

No person dealing with the Company or any of its subsidi-
aries shall by reason of the foregoing provisions be con-
cerned to see or inquire whether this limit is observed,
and no debt incurred or security given in excess of such
limit shall be invalid or ineffectual unless the lender
or the recipient of the security had at the time when the
debt was incurred or security given express notice that
the 1imit hereby imposed had been or wouid thereby be
exceeded.

For the purpases of this Article:-

(1) there shall be deemed, subject as hereinafter provided,
to have been borrowed and to be outstanding as borrowed
moneys of the relevant member of the Group (to the
extent that the same would not otherwise fall to be
taken into account):-

(a) the principal amount of all debentures of any
member of the Group which are not for the time being
beneficially owned within the Group;

(b} the outstanding amount of the acceptances (not
being acceptances of trade bills in respect of the
“purchase or sale of goods in the ordinary course of
trading) by any member of the Group or by any bank

or accepting house under any acceptance credit
opened on behalf of and in favour of any member of
the Group; )

(c) the nominal amount of any issued and paid up share
capital (other than equity share capital) of any sub-
sidiary of the Company not for the time being benefi-
cially owned by other members of the Group;

(d) the nominal amount of any other issued and paid up
share capital and the principal amount of any other
debentures or other borrowed moneys {not being shares
or debentures which, or borrowed moneys the indebted-
ness in respect of which, is for the time being bene-
ficially owned within the Group) the redemption or
repayment whereof is guaranteed or wholly or partly
secured by any member of the Group; and



(4)

(5)

(6)

(e) any fixed or nimimum premium payable on final
redemption or repayment of any debentures, share
capital or other borrowed moneys falling to be
taken into account.

moneys borrowed by any member of the Group for the
purpose of repaying or redeeming {with or without
premium} in whole or in part any other borrowed
moneys faliing to be taken into account and intended
to be applied for such purpose within six months
after the borrowing thereof shall not during such
period, except to the extent so applied, themselves
be taken into account;

any amounts borrowed by any member of the Group friom
bankers or others foi the purpose of financing any
contract up to an amount not exceeding that part of
the price receivable under such contract which is
guaranteed or insured by the Export Credits Guarantee
Department or otner like institution carrying on a
similar business shall be deemed not to be borrowed
moneys;

moneys borrowed by a partly-owned subsidiary and not
owing to another member of the Group shall be taken
into account subject to the exclusion of a proportion
thereof equal to the minority proportion and moneys
borrowed and owing to a partly-owned subsidiary by
another member of the Group shall be taken into account
to the extent of a proportion thereof equal to the
minority proportion and for the purposes aforesaid
"minority proportion" shall mean the proportion of
the ssued equity share capital of the partly-owned
subsidiary which is not attributable to the Company;

borrowed moneys of any member of the Group expressed
in or calculated by reference to a currency other than
sterling shall be converted into sterling by reference
to the rate of exchange used for the conversion of
such currency in the latest audited balance sheet of
the relevant member of the Group or, if the relevant
currency was not therein included, by reference to

the rate of exchange or approximate rate of exchange
ruling on such date and determined on such basis as
the Auditors may determine 2» ronygve:

the expression "Adjusted Capital and Reserves" shall

mean at any material time a sum equal to the aggregate
of:-

(a) the amount paid up or credited as paid up on the
issued share capital of the Company; and

(b) the aggregate amount standing to the credit of the
consolidated capital and revenue reserves of the

v
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Company and its subsidiaries (including any share
premium account: oy capital redemption reserve) after
adding thereto any balance standing to the credit of
profit and Toss account

all based on a consolidation of the then latest
available audited balance sheets of the Company and
its subsidiaries but after:-

(i} excluding any sums set aside for taxation
(including deferred taxation);

(i1) making such adjustments as may be appropriate
in respect of any variation in the amount of such

paid up share capital or any such reserves subsequent
to the relevant balance sheet date and so that for
this purpose share capital allotted or unconditionally
agreed to be allotted shall be deemed to have been
issued and share capital already called up or payable
at any fixed future date within the following six
months shall be treated as already paid up and if any
issue or prepesed issue of shares by the Company for
cash has been underwritien-then such shares shall be
deemed to have been issued and the amount (including
any premium)of the subscription moneys payable in res-
pect thereof (not being moneys payable later than six
months after the date of allotment) shall, to the
extent so underwritten, be deemed to have been paid

up on the date when the issue of such shares was
underwritten (or, if such underwriting was conditional,
on the date when it became unconditional);

(111)  making such adjustments as may be appropriate
s respect of any distributions declared, recommended
or made by the Company or its subsidiaries (otherwise
than attributable directly or indirectly to the Com-
pany) out of profits earned up to and including the
date of the latest audited balance sheet of the Com-
pany or subsidiary (as the case may be) to the extent
that such distribution is not provided for in such
balance sheet;

{iv) making such adjustments as may be appropriate
in respect of any variation in the interests of the
Company in its subsidiaries since the date of the
latest audited balance sheet of the Company ;

(v) if the calculation is required for the purposes
or in connectjon with a transaction under or in connec-
tion with which any company is to become or cease to

be a subsidiary, making all such adjustments as would
be appropriate if such transaction had been carried
into effect:

(vi) excluding minority interests 1n subsidiaries;
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(vii) dedugting all amounts (if any) atfributable
to goodwill o otherwise attributable *n intangible
assets shown as such on such consolidation and any
debit balance on profit and loss account or any
reserve account;

{viii) excluding such part of the interests of the
Company or a subsidiary in an Associated Company (as
defined below), not being a subsidiary, as shall be
attributable to any post-acquisition undistributed
profits and reserves but including such interests at
original cost or, if lower, book value; and

{(ix) after making such other adjustments (if any)
as the Auditors may consider appropriate.

For the purpose of the above definition "Associated Company"
means any company or parinership which shall be treated by
the Auditors as an associated company or partnership for
the purpose of the Statement of Standard Accounting Practice
for the time being in issue relating to accounting for the
results of associated companies published by the Institute
of Chartered Accountants in England and Wales.

GENERAL POWERS OF DIRECTORS

The business of the Company shall be managed by the Directors
who may exercise all such powers of the Company and do on
behalf of the Company all such acts as may be exercised and
done by the Company, and as are not by the Statutes or by these
Articles required to be exercised by the Company in general mee-
ting, subject nevertheless to the provisions of the Statutes
and of these Articles and to such regulations, being not incon-
sistent with the aforesaid provisions, as may be prescribed by
the Company in general meeting, but no regulations so made by
the Company shall invalidate any prior act of the Directors
which would have been valid if such reguiation had not been
made. The general powers given by this Article shall not be
Timited or restricted by any special authority or power given
to the Directors by any other Article.

The Directors may establish any local boards or agencies for
managing any of the affairs of the Company, either in the
United Kingdom or elsewhere, and may appoint any persons to

be members of such local boards, or any managers or agents,
and may fix their remuneration, and may delegate to any local
board, manager or agent any of the powers, authorities, and
discretions vested in the Directors (other than their power

to make calls, forfeit shares, borrow money or issue deben-
tures) with power to sub-delegate, and may authorise the mem~-
bers of any local boards, or any of them, to fil} any vacancies
therein, and to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such terms and sub-
ject to such conditions as the Directors may think fit, and
the Directors may remmove any person so appointed, and may
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annul or vary amy such delegation, but no person dealing in
good faith and without mnkice of any such annulment or varia-
tion shall be afffected thereby. The Directors may exercise
all the powers of the Lompany under section 39 of the Com-
panies Act 1986 {ralating to an official seal for use abroad)
and under section J§¥ of that Act (relating to the keeping of
dominion registers),

The Directors may from time to time and at any time by power

of attorney or otherwise appoint any company, firm or person

or any fluctuating body of persons, whether nominated directly
or indirectly by the Directors, to be the attorney or attorneys
of the Company for such purposes and with such powers, autho-
rities and discretions (not exceeding those vested in or exer-
cisable by the Directors under these Articles) and for such
period and subject to such conditions as they may think fit,
and any such power of attorney may contain such provisions fér
the protection and gonvenience of persons dealing with any such
attorney as the Directors may think fit, and may also authorise
any such attorney to sub-delegate ail or any of the powers,
authorities and discretions vested in him.

A1l cheques, promissory notes, drafts, bills of exchange, and
other negotiable or transferable instruments, and all receipts
for meneys paid to the Company, shall be signed, drawn, accep-
ted, endorsed, or otherwise executed, as the case way be, in
such manner as the Directors shall from time to time by reso-
lution determine.

(A) The Directors may establish or concur or join with other
companies (being subsidiaries of the Company or companies
with which it is associated in business) in establishing
and making contributions out of the Company's moneys to
any schemes or funds for providing pensions, annuities,
sickness or compassionate allowances, 1ife assurance bene-
fits, donations, gratuities or other benefits for employees
(which expression as used in this Article shall include any
director who may hold or have held any office or place of
profit) and ex-employees of the Company and of any such
other companies and their wives, widows, relatives, fami-
Ties or dependants, or any-class or classes of such persons.

(B) The Directors may pay, enter into agreements to pay or
make grants (revocable or irrevocable and either subject
or not subject to any terms or conditions) of pensions or
other retirement, superannuation, death or disability
benefits to employees and ex-employees and their wives,
widows, relatives, families or dependants, or to any aof
such persons, including pensions or benefits additional
to those, if any, %o which such employees or ex-employees
or any such persons are or may become entitled under any
such scheme or fund as aforementioned. Any such pension
or benefit may, as the Directors consider desirable, be
granted to an employee either before and in anticipation
of or upon of at any time after his actual retirement.
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(C) The Directors may alse procure the establishment and sub-
sidy of or subscription to and support of any institutions,
associations, clubs, funds or trusts calculated to be for
the benefit of any such persons as aforesaid or otherwise
to advance the interests and well-being of the Company or
of any such other company as aforesaid, or its members,
and payments for or towards the insurance of any such
person as aforesaid, and subscriptions or guarantees of
money for charitable or benevolent objects or for any
exhibition or for any public, general or useful object.

(D) The Directors may also sanction the exercise of any power
conferred upon the Company by Section 719 of the Companies
Act 1985 (relating to the making of provision for tmployees
on cessation or transfer of business).

SECRETARY

The Secretary shall be appointed by the Directors for such
term, at such remuneration and upon such conditions as they
may think fit and any Secretary so appointed may be removed
by+*them. If thought fit, two or more persons may be appointed
as joint secretaries.

The Directors may at any time and from time to time appoint any
person to be an assistant or deputy secretary of the Company
and anything authorised or required by these Articles or by law
to be done by or to the Secretary may be done by or to any such
assistant or deputy secretary. Any assistant or deputy secre-
tary so appointed may be removed by the Directors.

A provision of the Statutes or these Articles requiring or
authorising a thing to be done by or to a director and the
Secretary shall not be satisfied by its being done by or to
the same person acting both as director and as, or in place
of, the Secretary.

THE SEAL

The Directors shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Directors or
of a committee of the Directors authorised by the Directors
in that behalf, and every instrument to which the Seal shall
be affixed shall be signed autographically by one director and
the Secretary or some other person appointed by the Directors
for the purpose or by two directors save that as regards any
certificates for shares or debentures or other securities of
the Company the Directors may by resolution determine that
such signatures or either of them shall be dispensed with or
affixed by some method or system of mechanical signature.

AUTHENTICATION OF DOCUMENTS

Any director or the Secretary or any person appointed by the
Directors for the purpose shall have power to authenticate
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any documents affecting the constitution of the Company and
any resolutions passed hy the Company or the Directors or any
comnittee of the Oijrectors, and any books, records, documents
and accounts relating to the business of the Company, and to
certify copies thereof gy extracts therefrom as true copies
or extracts; and where any books, records, documents or accounts
are elsewhere than at the Office the local manager or other
officer of the Company having the custody thereof shall be
deemed to be a person appointed by the Directors as aforesaid.
A document purporting to be a copy of a resolution, or an
extract from the minutes of a meeting of, the Company or of
the Directors or any committee of the Directors which is cer-~
tified as aforesaid shall be conclusive evidence in favour of
all persons dealing with the Company upon the faith thereof
that such resolution has been duly passed or, as the case may
be, that such extract is a true and accurate record of pro-
ceedings at a duly constituted meeting.

RESERVES

The Directors may from time to time set aside out of the profits
of the Company and carry to reserve such sums as they think
proper which, at the discretion of the Directors, shall be
applicable for any purpose to which the profits of the Company
may properly be applied and pending such application may either
be employed in the business of the Company or be invested. The
Directors may divide the reserve into such special funds as
they think fit and may consolidate into one fund any special
funds or any parts of any special funds into which the reserve
may have been divided. The Directors may also without placing
the same to reserve carry forward any profits.

DIVIDENDS

The Company may by ordinary resolution declare dividends but

no dividend shall be payable except out of the profits of the
Company available for distribution in accordance with the pro-
visions of the Statutes, or in excess of the amount recommended
by the Directors.

Subject to any rights or privileges for the time being attached
to any shares in the capital of the Company having preferential
or special rights in regard to dividend, the profits of the Com-
pany which it shall from time to fime be determined to distri-
bute by way of dividend shall be applied in payment of dividends
upon the shares of the Company in proportion to the amounts paid
up thereon respectively otherwise than in advance of calls and
so that all dividends shall be apportioned and paid pro rata
according to the portion or portions of the period in respect
of which the dividend is paid during which any such amount or
amounts were paid up. Provided that if any share be issued

upon terms providing that it shall rank for dividend as from

or after a particular date, or be entitled to dividends declared
after a particular date, such share shall rank for or be enti-
tled to dividend accordingly.
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If and so far as in the opinion of the Directors the profits
of the Company justify sunh payments, the Directors may pay
the fixed dividends on any ¢lass of shares carrying a fixed
dividend expressed to be payable on fixed dates on the half-
yearly or other dates prescribed for the payment thereof and
subject thereto may also from time to time pay interim divi-
dends of such amounts and on such dates as they think fit.

Subject to the provisions of the Statutes, where any asset,
business or property is bought by the Company as from a past
date the profits and losses thereof as from such date may at
the discretion of the Directors in whole or in part be carried
to revenue account and treated for all purposes as profits or
losses of the Company. Subject as aforesaid, if any shares

or securities are purchased cum dividend or interest, such
dividend or interest may at the discretion of the Directors

be treated as revenue, and it shall not be obligatory to capi-
talise the same or any part thereof.

Subject to the provisions of and save as provided by the
Statutes, if the Company shall issue shares at a premium,
vhether for cash or otherwise, the Directors shall transfer
a sum equal to the aggregate amount or value of the premiums
to an account to be called "Share Premium Account" and any
amount for the time being standing to the credit of such
account shall not be applied in the payment of dividends.

No dividend or other moneys payable on or in respect of a
share shall bear interest as against the Company.

The Directors may deduct from any dividend or other moneys
payable to any member on or in respect of a share all sums
of money (if any) presently payable by him to the Company

on account of calls wr otherwise in relation to shares in

the Comnany.

The Directors may retain amy dividend or other moneys payable
on or in respect of & share on which the Company has a lien,
and may apply the same in or towards satisfaction of the
debts, liabilities or engagements in respect of which the
Tien exists.

A1l unclaimed dividends may be invested or otherwise made use
of by the Directors as they shall think fit until the same be
claimed and so that the Company shall not thereby be consti-
tuted as a trustee in respect thereof and any dividend un-
claimed after a pariod of twelve years from the date of
declaration of sugh dividend shall be forfeited and shall
revert to the Company.

With the sanction of an ordinary resolution of the Company
any dividend may h¢ paid and satisfied, either wholly or in
part, by the distribution of specific assets, and in parti-
cular of paid up shares or debentures of any other company,



143.

144,

145.

146,

or partly in one way and partly in the other, and the Direc-
tars shall give efffpgt to such resolution, and where any
difficulty arises in regard to such distribution the Directors
may settle the same ng they think expedient and in particular
may issue fractioni) certificates and fix the value for distri-
bution of such spe¢ific assets or any part thereof and may
determine that cash payments shall be made to any members

upon the footing of the value so fixed in order to adjust

the rights of all parties and may vest any such specific

assets in trustees as may seem expedient to the Directors.

If two or more persons are registered as joint holders of any
share, or are entitled jointly to a share in consequence of
the death or bankruptcy of the holder, any one of them may
give effectual -receipts for any dividend or other moneys pay-
able on or in respect of the share.

Any dividend or other moneys payable in cash on or in respect
of a share may be paid by cheque or warrant sent through the
post to the registered address of the member or person entitled
thereto (or, if two or more persons are registered as joint
holders of the share or are entitled thereto in consequence
of the death or bankruptcy of the-hoTder, to any one of such
persons} or te such person at such address as such member or
person or persons may by writing direct. Every such cheque
or warrant shall be made payable to the order of the person

to whom it is sent or to such person as the holder or joint
hoiders or person or persons entitied to the share in conse-
quence of the death or bankruptcy of the holder may direct
and payment of the cheque or warrant by the banker upon whom
it is drawn shall be a good discharge to the Company. Every
such cheque or warrant shall be sent at the risk of the person
entitled to the money represented thereby.

Any resolution declaring or resolving to pay a dividend on
shares of any class, whether a resolution of the Company in
general meeting or a resolution of the Directors, may specify
that such dividend shall be payable to the persons registered
as the holders of such shares at the close of business on a
particular date, notwithstanding that it may be a date prior
to that on which the resolution is passed, and in such event
such dividend shall be payable to them in accordance with
their respective holdings so registered, but without prejudice
to the rights inter se in respect of such dividend of trans-
terors and transferees of any such shares. The provisions of
this Article shall mutatis mutandis apply to capitalisations
to be effected in pursuance of the next following Articles.

CAPITALISATION OF PROFITS AND RESERVES

The Company in general meeting may upon the recommendation of
the Directors resolve that it is desirable to capitalise any
part of any amount whether for the time being standing to the
credit of any of the Company's reserve accounts or to the credit
of the profit and loss account or otherwise which is available
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for distribution and not required for paying the fixed dividends
on any shares entitled to fixed preferential dividends, and
accordingly that such sum be set free for distribution amongst
the members who would have been entitled thereto if distributed
by way of dividend and in the same proportions on condition that
the same be not paid in cash but be applied either in or towards
paying up any amounts for the time being unpaid on any shares
held by such members respectively or paying up in full unissued
shares or debentures of the Company to be allotted and distribu-
ted credited as fully paid up to and amongst such members in

the proportion aforesaid, or partly in the one way and partly

in the other, and the Directors shall give effect to such reso-
lution; provided that a share premium account and a capital
redemption reserve way, for the purposes of this Article, only
be applied in the paying up of unissued shares to be allotted

to members of the Company as fully paid shares.

The Company in general meeting may upon the recommendation of
the Directors resolve that it is desirable to capitalise any
part of the amount for the time being standing to the credit

of any of the Company's reserve accounts or to the credit of
the profit and loss account which is not available for distri-
bution by appliying such suim in paying up in full unissued shares
to be allotted as fully paid bonus shares to those members of
the Company who would have been entitled to that sum if it were
distributed by way of dividend (and in the same proportions),
and the Directors shall give effect to such resolution.

Whenever a resolution is passed in pursuance of Articles 146

or 147 the Directors shall make all appropriations and applica-
tions of the undivided profits resolved to be capitalised there-
by, and all allotments and issues of fully paid shares or deben-
tures, if any, and generally shall do all acts and things '
required to give effect thereto, with full power to the Direc-
tors to make such provision by the issue of fractional certifi-
cates or by payment in cash or otherwise as they think fit for
the case of shares or debentures on behalf of all members en-
titled thereto into an agreement with the Company providing

for the allotment to them respectively, credited as fully paid
up, of any further shares or debentures to which they may be
entitled upon such capitalisation, or (as the case may require)
for the payment up by -the Company on their behalf, by the appli~
cation thereto of their respective proportions of the profits
resolved to be capitalised, of the amounts or any part of the
amounts remaining unpaid on their existing shares, and any
agreement made under such authority shall be effective and
binding on all such members.

MINUTES AND BOOKS

The Directors shall cause minutes to be made in books to be
provided for the purpose:-

(2} of all appointments of officers made by the Directors;
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(b) of the names of the directors gresent at each meeting of
the Directors and of any committee of the directors; and

(c) of all resolutions and proceedings at all meetings of the
Company and of any class of members of the Company and of
the Directors and of committees of the Directors

and any such minutes as aforesaid, if purporting to be signed

by the chairman of the meeting at which such appointments were
made, or such directors were present, or such resolutions were
passed or proceedings held (as the case may be), or by the
chairman of the next succeeding meeting of the Company or the
Directors or committee (as the case may be), shall be sufficient
evidence without any further proof of the facts therein stated.

The Directors shall duly comply with the provisions of the
Statutes and in particular the provisions in regard to regis-
tration of charges and in regard to keeping a register of
members, a register of directors and secretaries, a register
of charges, a register of directors' interests and a register
for recording information relating to interests in the share
capital of the Company, and to the production and furnishing
of copies of or extracts from such registers, and in regard
to keeping and making available for inspection copies and
memoranda of directors' service contracts.

Any register, <index, minute ‘book, book of account or other

book required by these Articles or the Statutes to be kept by
or on behalf of the Company may be kept either by making entries
in bound books or by recording them in any other manner. In any
case in which bound books are not used, the Directors shail take
adequate precautions for guarding against falsification and for
facilitating its discovery.

ACCOUNTS

The Directors shall cause proper books of account of the Company
to be kept and the provisions of the Statutes in this regard
shall be complied with.

The books of account shall be kept at the Office, or at such
other place within Great Britain as the Directors think fit,
and shall always be open to the inspection of the Directors.
No member (other than a director) shall have any right of in-
specting any account or book or document of the Company except
as conferred by statute or authorised by the Directors.

The Directors shall from time to time in accordance with the
provisions of the Statutes cause to be prepared and to be laid
before a general meeting of the Company such profit and loss
accounts, balance sheets, group accounts (if any) and reports
as may be necessary.

A printed copy of every balance sheet and profit and loss
account which is to be laid before a general meeting of the
Company (including every document required by law to be
attached or annexed thereto) shall not less than twenty-one
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days before the date of the meeting be sent to every member
of, and every holder of debentures of, the Company and to
every other person who is entitled to receive notices of
meetings from the Company under the provisions of the Statutes
or of these Articles. Provided that this Article shall not
require a copy of these documents to be sent to more than one
of joint holders or to any person of whese address the Company
is not aware, but any member or holder of debentures to whom

a copy of these documents has not been sent shall be entitled
to receive a capy free of charge on application at the 0ffice.
Whenever any of the shares, debentures or other securities of
the Company are listed on The Stock Exchange or any other
recognised stock exchange, there shall be forwarded to the
appropriate officer of such stock exchange such number of
copies of such documents as may for the time being be required
under its regulations or practice.

AUDITORS

The provisions of the Statutes as to the appointment, powers,
rights, remuneration and duties of the Auditors shall be
complied with.

Subject to the provisions of the Statutes, all acts done by
any person acting as an auditor shall, as regards all persons
dealing in good faith with the Company, be valid, notwith-
standing that there was some defect in his appointment or
that he was at the time of his appointment not qualified for
appointment,

The Auditors shall be entitled to attend any general meeting
and to receive all notices of and other communications retla-.
ting to any general meeting which any member is entitled to
receive, and to be heard at any general meeting on any part
of the business of the meeting which concerns them as audi-
tors.

NOTICES

Any notice or document (including a share certificate) may be
served on or deljvered to any member by the Company either
personally or by sending it by post in a pre-paid cover
addressed to such member at his registered address, or (if
he has no registerad address within the United Kingdom) to
the address, if any, within the United Kingdom supplied by
him to the Company as his address for the service of notices.
Where a notice or other document is served or sent by post,
service or delivery shall be deemed to be effected at the
time when the cover containing the same is posted and in
proving such service or delivery it shall be sufficient to
prove that such cover was properly addressed, stamped and
posted.

In respect of joint holdings all notices shall be given to
that one of the joint holders (if any) described in the



Register as having an atddress far service in the United Kingdom
whose name stands fiyed in the Register and notice so given
shall be sufficient notice to all the joint holders.

161. A person entitled to a share in consequence of the death or
bankruptcy of a member thall (upon supplying to the Company
such evidence as tha Directors may reasonably require to show
his title to the share, and upon supplying also an address
within the United Kingdom for the service of notices) be en-
titied to have served wpon or delivered to him at such address
any notice or document to which the member but for his death
or bankruptcy would ba entitled, and such service or delivery
shall for all purposes be deemed a sufficient service or deli-
very of such notice or document on all persons interested
{(whether jointly with or as claiming through or under him) in
the share. Save as aforesaid any notice or document delivered
or sent by post to or left at the registered address of any
member in pursuance of these Articles shall, notwithstanding
that such member be then dead or bankrupt and whether or not
the Company has notice of his death or bankruptcy, be deemed
to have been duly served or deliverad in respect of any share
registered in the name of such member as sole or joint holder.

T6Z2. A member whe (having no registered address within the United
Kingdom) has not supplied to the Company an address within the
United Kingdom for service of notices shall not be entitled to
receive notices from the Company.
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163.  Any member prasent, either personally or by proxy, at any
meeting of the Company or ciass of members of the Company
shalt” for all purposes be deemed to have received due notice
af such meeting and, where requisite, of the purposes for
which such meeting was convened.

164. If at any iime by reason of the suspension or curtailment of
postal services within the United Kingdom the Company is unable
effectively to convene a general meeting by notices sent through
the post, 2 general meeting may be convened by a notice adver-
tised on the same date in at Jeast two leading daily newspapers
in London with appropriate circulation and such notice shall be
deemed to have been duly served on all members entitled thereto
at noon on the day when the advertisement appears. In any such
case the Company shall send confirmatory copies of the notice
by post if at Teast seven days prior to the meeting the posting
of notices to addresses throughout the United Kingdom again
becomes practicable.

185, Any notice requived to be given by the Company to members and
not expressly provided for by these Articles or the Statutes
shal) be sufficiently given if given by advertisement. Any
notice required to be or which may be given by advertisement
pursuant to this Article shall be advertised once in at least
two Teading newspapars in London and shall be deemed to have
been duly served {on all members entitled thereto) on the day
when the advertisement appears.




166.

167.

168.

Every person who, by operation of law, transfer or any other
means whatsoever, shall become entitled to any shares, shall
be bound by every notice (other than such a notice as is des-
cribed in paragraph (b) of Article 81) dn respect of such
shares which previously to his name and address being entered
in the Register shall be duly given to the person from whom
he derives his title to such shares.

The signature to any notice to be given by the Company may be
written or printea.

UNTRACED SHAREHOLDERS

Where the registered address of any member appears to the Direc~
tors to be incorrect or out of date such member may, if the
Directors so resolve, be treated as if he had no registered
address, and the Company will not thereafter be obliged to send
to such member notices of meetings or copies of the documents
referred to in Article 155 or any of them; provided that no
resolution as aforesaid shall be moved by the Birectors until
notices or other documents sent to the registered address of
SUch member have been returned by the Post Office on at least
three consecutive occasions.

169.(i)The Company shall be entitled to sell at the best price reason-

ably obtainable any share of a member or any share to which a
person is entitled by transmission if and provided that:-

(a) for a period of twelve years no cheque or warrant sent
by the Company through the post in a prepaid letter
addressed to the member or %o the person entitled by
transimission to the share at his address on the Register
or other the last known address given by the member or
the person entitied by transmissisn to which chegues and
warrants are to be sent has been cished and no communica-
tion has been received by the Company from the member or
the person entitled by transmission; and

(b} the Company has at the expiration of the said period of
twelve years by advertisement in both a leading London
newspaper and in a newspaper circulating in the area in
which the address referred to in paragraph (a) of this
Article is located given notice of its intention to sell
such share; and

(c} the Company has not during the further period of three
months after the date of the advertisement and prior to
the exercise of the power of sale received any communica-
tion from the member or person entitled by transmission;
and

(d) the Company has first given notice in writing to the
Quotations Department of The Stock Exchange in London
of its intention to sell such shares.




(11} To give effect to any such sale the Company may appoint any

170.

171,

172.

person to execute as transferor an instrument of transfer of
such share and such instrument of transfer shall be as effec-
tive as if it had been executed by the registered holder of or
person entitled by the transmission to such share. The Company
shall account to the member or other person entitled to such
share for the net proceeds fo such sale and shall be deemed

to be his debtor, and not a trustee for him in respect of the
same. Any moneys not accounted for to the member or other
person entitled to such share shall be carried to a separate
account and shall ba & permanent debt of the Company. Moneys
carried to such separate account may either be employed in the
business of the Company or invested in such investments {other
than shares of the Company or its holding company if any) as
the Directors may from time to time think fit.

WINDING uP

Subject to any special rights for the time being attached to
any class of share on a return of assets on liquidation or
otherwise the surplus assets of the Company remaining after
payment of its liabilities shall be distributed in proportion
to the amounts paid up or deemed to be paid up on the shares
of the Company then in issue.

If the Company shall bé wound up (whether the liquidation ig
voluntary, undersupervision or by the court) the 1iquidator
may, with the authority of an extraordinary resolution divide
among the member in specie or kind the whole or any part of
the assets of the Cempany and whether or not the assets shall
consist of property of one kind or shall consist of properties
of different kinds, and may for such prupose set such value-as
he deems fair upon any one or more class or classes of praperty
and may determine how such division shall be'carried out as
between the members or.different classes of members. The
Tiquidator may, with the 1ike authority, vest any part of the
assets in trustees upon such trusts for the benefit of members
as the Tiquidator with the Tlike authority shall think fit, and
the iquidation of the Company may be Icosed and the Company
dissolved, but so that no contributory shall be compeiled to
accept any shares or other property in respect of which there
is a Tiability.

INDEMNITY

Subject to the provisions of and so far as may be permitted by
the Statutes, every director, alternate director, auditor,
secretary or other officer of the Company shall be entitied to

be indemnified by the Company against all costs, charges, losses,
expenses and Tiabiiities incurred by him in the execution and
discharge of his duties or in relation thereto.
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