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No, 2594283

THE COMPANTES ACTS 1985 AND 1589

PUBLIC COMPANY LYMITED BY SHBRES

PANTHERWOOD PLC

At an Extraordinary General Meeting duly convened and held at 47 Theobald
Street, Borehamwood, Hertfordshire on 23rd July 1991 the following

resolutions were duly passed, Resoclution 1 as an Ordinary Resolution and

Resolutions 2 to 5 as Special Resolutions:-

4.(a)

(b)

ORDINARY RESOLUTION

THAT the Company’s authorised share capital be increased by the
creation of 1,950,000 oxdinary shares of £1 each, ranking pari passu

with the existing ordinary shares of the Company.
SPECIAL RESOLUTIONS

THAT the Company'’s objects be amended by the deletion of Clause 4 to
the Memorandum of Association and the substitution therefor of a new
Clause 4 in the form of that attached to the Notice of Meeting and

initiallad by the Chairman for the purposes of identification only.

THAT, in substitution for the existing Articles of Association, new
Articles of Association be adopted in the form of the draft annexed to
the Notice of Meeting And initialled by the Chairman for the purposes

of identification only.

THAT, for the purposes of Article 10(l) of the Company’s Articles of
Assoclation (as amended by Resolution 3 above), the directors shall,
subject as therein set out, have general and unconditional authority
pursuant to Section 80 of the Companies Act 1985 to allot relevant
securities of the Company up to the mominal amount of the Company‘s
authorised but unissued share capital following the passing of

Rapolution 1 above; and

THAT, for the purposes of Article 10(3) of [ERéCompany’s Articles of
Association (as amended by Resolution 3 abdve), the dixectors shall, ‘
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subject 45 tharein set out, have power to allot equity securities
pursuant o the authority conferxed by paragraph (a)} above as if
Section 8% % of the Companies Act 1985 did not apply, provided that,
for the purposes of Article 10(3)(iil), such power shall be limited to
the allotment of equity securities up to an aggregate nominal amount of
£1,999,998.

THAT the directors be authorised to create and issue up to £1,000,000
of Variable Rate Convertible Unsecured Loan Stock 1992 of the Company
notwithstanding that, foxr the purposes of Article 132(A) (a) of the

Company’s Articles of Association, no audited balance sheet of the

Company has been laiq/te e the Company in generazl mesting.
]
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**(A)

(B)

THE COMPANTES ACTS 1985 AND 1989

A PUBLIC COMPANY LIMITED

BY SHARES

MEHORANDUM OF ASSOCIATION
QF

FANTHERWOOD PLC

The Company’s name is "PANTHERWOOD PLC".
The Coempany is to be a public company.

The Company’s registered office is to be situated in England and
Wales.

The Company’s cbjects are:-

(i) To act as the helding and co-ordinating company of the group of
companies for which the Company is for the time being the
holding company; to subscribe for, take, purchase ©r otherwise
acquize and hold shares, debentures, or other securities ox
rights issued or guaranteed by any company censtituted or
carrying on business or proposing to carry on business in any
part of the world, and funds, loans, or other securities ox
rights of or issued ox guaranteed by any government, state or
dominion, publlc bady or authority (whether suprems,
municipal, local or otherwise) in any part of the world.

(ii) To carry on fhe business of buyers, sellers, hirers, importers
and dealers in all types of equipment and machinery for use in
broadcasting and recoxding for television, videos, films, xadio
and any other media, to act as engineers in respect of all
such equipment and machinery and to let ocut on hire all or any
of the property, apparatus or appliances of the Company.

To export, import, buy, sell, manufacture, make, refine, convert,
prepare faor market . nd deal, either wholesale or retail, in goods,
products, substances, materials, plant, machinery, instruments,
apparatus and things of all kinds and descriptions, and to plan,
provide and procure all services and facllities capable of being used

-

*k

The Company was incorporated under the name Goldwood PLC and changed
its name to Pantherwood PLC by a mpecial resulution passed on 1%th
June 1391.

The Company’'s objects were amended by a special resolution passed on
25+d July 1991.
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(D)

(E}

(F)

{G)

(H)

(L)

{(J)

in any business of the Company or required by any customers of or
persons having dealings with the Company or which may seem capabls of
being usefully or profitably dealt with in connection with any such
businesas.

To carry on business as a confirming house, and to have all the powers
and perform all or any of the functions and duties of such a bedy
including but not limited to acting as agents for any other companies
or persons who work or reside in any part of the world, paying for any
goods, products, substances, materials, plant, machinery, instruments,
apparatus and things of every description on behalf of such overseas
companies or persons, and arranging the carrying and sending of such
things to any part of the world by all means of transport by lang,
sea, inland waterway and air.

To carrxy on in any part of the world any other business, whether
financial, commercial, industrial or otherwise, which may seem to the
Company capable of being conveniently carried on in connection with
any business which the Company is authorised to carry on or calculated
directly or indirectly to further or facilitate the objects of the
Company or to enhance the value of or render more profitable any of
the Company’s property, rights or interests.

To carry on business as bankers, capitalists, financiers,
industrialists and merchants.

To carry on business as carriers by land, sea or air and as
wharfingers, lightermen, warehousemen, builders, charterers and cwners
of land, sea and air transport of all kinds, and as transport agents
and forwvarders of goods.

To purchase, lease or otherwise acquire, construct, equip, maintain,
improve, manage ox contrel, or aid in or subscribe towards the
promeotion, construction, equipment, maintenance, improvement,
working, management or control of works, undertakings and operations
of all kinds, both public and private.

To build, construct, maintain, alter, enlarge, pull down, remove and
replace any buildings, walls, wharves, roads, railways, machinery,
engines, fences, banks, dams, sluices or watercourseas, or carry out
any other works.

To acquire, hold, improve, manage, cultivate, develop, grant rights
and privileges in respect of, dispose of and deal with any real or
personal property, rights or interests.

To acquire and undertake the whole or any part of the business,
goodwill and assets of any person or company and to undertake all oxr
any of the liabilities of such person or company, or te acquire an
interaat in, amalgamate or =nter into any arrangement for sharing
profits, or foxr co-operation, or (to the extent lawful) for limiting
competition, or for mutual assistance, with any such perscn or
company, and to give or accept, by way of consideration EFor any of the
acts or things aforesaid or property acgquired, any shares, whether
fully or partly paid up, debentures, or other securities or right s
that may be agreed upon, and to hold and retain or sell, mortgage and
deal with any shares, debentures or other securitiea oxr rights so
received.



{K}

{L)

(M)

(M)

(0)

(P)

(Q)

(R

To make experiments in connection with any busineas or proposed
business of the Company, and to apply for or otherwise acguire and
protect, prolong, renew, experiment upon, test, improve in any part
of the world any inventions, patents, patent rights, brevets
d’invention, trade marks, trade or brand names, designs, copyrighta,
licences, concessions, protections or similar rights which may appear
likely to be advantageous or usaeful to the Company, and to use and
manufacture under or grant licences or privileges in respect of the
gamae, nd to expend money thereon.

To invest and deal with the monays of the Company in such manner as
may from time to time be determined,

To lend and advance money or give credit (whether with or without
security).

To receive money on deposit or loan, and to borrow or raise money in
any manner whatsoever and in particular by the issue of debentures
{perpetual or otherwise) or other securities or rights, and to secure
the repayment of any money borrowed, raised or owing by mortgage,
charge or lien upon the whole or any part of the Company’s property or
assets (whether present or future), including its uncalled capital,
and also (whether or not for any conasideration) by a mortgage, charge
or lien to secure the performance by the Company of any obligation ox
liability it may undertake.

To guarantee the performunce and to give indemnities in respect of the
obligations of and the repayment or payment of the principal amounts
of and premiums, interest and dividends on any shares, debentures or
other securities or rights oxr of any borrowings or indebtedness of any
person or company, including ( without limitation) any company which
is for the time being the Company’s helding company as defined by
section 736 of the Companies Act 1985, or another subsidiary as
defined by the said section of the Company‘s holding company ox
otherwise associated with the Company in business, and to secure such
guarantees and indemnities in any manner whatsoever including (but
without limitation) by mortgaging or charging all or any part of the
undertaking, property and assets (present and future) and uncalled
capital of the Company.

To vest any real or personal property, rights or interests acquired by
or belonging to the Company in any person or company and with or
without any consideration or any trust in favour of the Company.

To draw, make, accept, endorse, discount, execute and iasue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and octher negotiable or transferable instruments.

To apply for, promote and obtain any lagislation, charters,
privileges, concessions, licences or authorisations of any government
or authority {(whether supreme, municipal, local or otherwise) and any
provisiona)l order or licence and to oppose any legislation, action,
steps, proceedings oxr applications.

To enter into any arrangements with any governments or authorities

{(whethar supreme, municipal, local or otherwise) or any companies or
persona, and to obtain from any such government, authority , company
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{T)

(U)

(V)

(W)

(X)

or person any charters, contracts, decyees, rights, privileges and
concessions which the Company may think desirable, and to carxy out,
exercise and comply with any such charters , contracts, decrees,
rights, privileges and conceasions

To remunerate any person or company whether by gash payment ox
{subject to the provisions of section 99 of the Cempanies Act 198%5) by
the allotment to him or them of or the grant of optiocns over shares,
debentures or other pecurities or rights of the Company credited as
paid up in full or in part or otherwvise

To pay out of the funds of the Company all expenses which the Company
may lawfully pay of or incidental to the formation and registration of
or the raising of money for the Company or the issue of ita share or
loan capital, or the application to any Stock Exchange for listing fox
any or all of its share or loan capital, including brokerage and
commissions for obtaining applicatlons for or taking, placing or
underwriting or procuring the underwriting of shares, debentures or
other securities or rights of the Company

To establish, maintain, participate in or contribute to or procure the
establishment and maintenance of, participation in or contribution to
any pension, superannuation, benevolent or life assurance fund, schene
or arrangement (whether contributory or otherwise) for the bemefit of,
and to give or procure the giving of donations, gratuitiss, pensions,
allowances, bhenefits and emeoluments to, any persons wheo are or were
at any time in the employment or service of the Company, or any of

its predecessors in business, or of any company which is a subsidiary
of the Company or is allied to or associated with the Company or with
any such subsidiary, or who may be or have been directors ox officers
of the Company, or of any such other company as aforesaid, and the
wives, widows, families and dependants of any such persons, and to
establish, subsidise and subscribe to any institutions, assaciations,
societlies, clubs, trusts or funds and to make paymenis for or towards
the insurance of any such persons as aforesaid, and to establish and
contribute to any employees’ share scheme (whather or not an
employee’s share scheme as defined by section 743 of the Companies Act
1985) or any other scheme for the purchase by trustees of shaxes in
the Company or its holding company to be held for the benefit of all
or any of such individuals as aforesald, and (subject te the
provisions of Section 151 of the Companies Act 1985 as amended and in
force for the time being) to lend money to employees ox former
employees of the Company, any holding company of the Company or any
subsidiary of the Company or any such holding company or any other
company of which the Company holds shares or the wives, husbands,
widows, widowers, children or step-children under the age of eighteen
of any such employees or former employees to enable them to purchase
shares in the Company or its holding company, and to subscribe ox
guarantee money for charitalle or benevolent objects, or for any
exhibition or for any public, general or useful object, or for any
other purpecss whatsoever

To procure the Company to be registered or recognigsed in any dominion,
colony or dependency and in any foreign country or place.

To promote any other company or undertaking for the purpose of
acquiring all or any of the property or assuming all or any of the
liabilities of the Company, or of undertaking any business, activity



or operations and to place or guarantee the placing of, underwrite,
subscribe for, or otherwiss acquire all or any part of the shares,
debentures ox other mecurities or rights of any such company or
undertaking.

(Y) To sell, lease, mortgage, grant options over, dispose of or otherwise
deal with the whole or any part of the undertaking, property or assets
of the Company or any interest therxein including but not limited to
gshares, whether fully or partly paid-up, debentures or other
securities or rights of any other company, undertaking, government or
authority (whether supreme, municipal, local or otherwise).

(% To distribute among the members of the Company in kind any property of
the Company (vhether by way of dividend or otherwise ) including but
not limited to any shares, debentures or other securities or rights
of other companies, governments or authorities (whether suprenme,
municipai, local or otherwise) belonging to the Company ox of which
the Company may have the power of disposing.

{AA) To do all or any of the above things and such other things as may be
deemed incidental or conducive to the attainment of the above objecdts
or any of them in any part of the world, either itself or through the
medium of any subsidiary or associated companies or otherwise, and
whether as principals, agents, trustees, contractors or othexwise, or
whether by or through agents, trustees, sub-contractors or otherwise,
and either alone or in conjunction with others

and it is hereby declared that:-

{A) the word "company" in this clause, except where used in
reference to the Company, shall be deemed to include any
partnership or other bedy of persons, whether coxporate or
unincorporate, and whether domiciled in the United Kingdom or
elsewhere; and

{B) tha objects specified in each of the paragraphs of this clause
shall be regarded as independent objects and accordingly shall
in nowise be limited or restricted (except where otherwise
expressed in such paragraphs) by reference to or inference frem
the terms of any other paragraph, the order in which the same
occur or the name of the Company, but may be carried ocut in as
full and ample a manner and construed in as wide a sense as if
each of the saild paragraphs defined the objects of a separate
and distinct company.

5, The liability of the members is limited.

*6. 'T"he Company’s authorised share capital is £€2,000,000 divided into
2,000,000 shares of £l each.

On 23rd July 1991 the Company’s authorised share capital was
increased from £50,000 by ordinary resclution by the creation of an
additional 1,950,000 shares of €1 each,



WE, the subscribers to this Memorandum of Asapciztion, wish to be formed inte
a company pursuant to this Memorandum; and we agree to take the numbex of
shares shown opposite our respective names.

Names and Addresses of Subscribers

Number of Shares taken
by each Subscriber

Vanessa Dixon

Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

Christine Ann Lee
Legibus Nominees Limited
Royex House
Aldermanbury Square
Londen EC2V 7LD

Total shares taken

One

One

Dated this 22nd day of March, 1991

Witness to the above signatures:—

Denise Ward

Royex House
Aldermanbury Square
London EC2V 7LD
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THE COMPANIES ACTS 1985 AND 1989 "

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

PANTHERWOOD PLC

(Adopted by special resolution passed on 23rd July, 1991)

PRELIMINARY
Table A not to_apply
1. The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 shall not apply to the Company.
Interpretation
2, (1) In these Articles:
»the Act” means the Companies Act 1985 including

*thase Articles”

vclear days"

vaxacuted"

vofficae"

"holdex"

L1 pﬂ-id up H

"the geal®

any statutory modification or re-
snactment thereof for the time being in
force and every other enactment which may
from time to time be cited as "“the
Companies Acts" of specified years.

means the articles of the Company as
contained herein or as from time to time
altexed.

in relation to the period of a notice
neans that period excluding the day when
the notice is given or deemed to be given
and the day for which it is given or on
which it is to take effect.

includes any mode cf exacution.

means the registered office of the
Company.

in relation to shares means the member
whose name ils entered in the register of
members as the holder of shares.

means paid up or credited as paid up.

means the common asal of the Company and
all official seals which the Company may
have pursuant to the Act or any of them
as the case may be,



“pacretary® means the secraetary ©f ‘the Company or any
other person appointed to perform the
duties of the secretary c¥ the Company,
including a joint, assistant or deputy

secretary.
“the United Kingdom" means Great Britain and Northern Yreland,
"in writing" means written, or produced by any othex

mode of reproducing or representing words
in a permanent visible form, or partly
one and partly another.

(2) Unless the context otherwise requires:

(1) save for the words expressly defined in clause (1) of
this Article worde or expressions contained in these
Articles bear the same meaning as in the Act but
excluding any statutory modification thereof pot in
force when these articles become binding on the Company;

(i1) words importing the singular include the plural and vice
versa; .

(iii) words importing one gender include any gender;

(iv) references to statutory provisions shall be construed as
referring to those provisions as amended or re-enacted;

{v) references to perscns include bodies corporate and
unincorporated bodies.

(3) Headings are for ease of reference only and shall not affect
the construction of thease Articles.

SHARE CAPITAL

3. The authorised share capital of the Company as at the date of the
adoption of these Articles is £2,000,000 divided into 2,000,000 shares of £1
each.

4. Subject to the provisionc of the Act and without prejudice to any
rights attached to any existing shares, any share may be lssued with such
rights or restrictione as the lompany may from time to time by ordinary
resolution determine, or i the absence cf any such determination; aa the
directors may determine.

5. Subject to tle provisiones of the Act, shares may be issued which are
to be redeemed or are to be liable to be redesemed at the option of the
Company or the holder on such terms and in such mannexr as may be provided by
these Articles.

6. The Company may exercise the powers of paying commissions conferxred by
the Act. Subject to the provisions of the Act, any such commission may be
satisfied by the payment of canh oxr by the alletment of fully or partly paid
shares or partly in one way and partly in the other. The Company may also
on any issue of sharas pay such brokerage as may be Lawful.
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7. Except 23 required by law, no peracn shall be recognised by the
Company as holding any share upon any trust and (except as otherwise
provided by these Articles or by law) the Company shall not be bound by or
recognise any interest in any share except an absolute right to the entirety
of it in the holder.

VARIATION OF RIGHTS

How share rights may be wvaried

8. Subject to the provisions of the Act, if at any time the capital of
the Company is divided into different classes of shares, the rights attachaed
to any class may be varied or abregated, whether or not the Company is being
wound up, either:-

(&) in such manner (if any) as may be provided by such rights; ox

{b) in the absence of any such provision with the consent in
writing of the holders of three-quarters in nominal wvalue of
the issued shares =f that class, or with the sanction of an
extraordinary resclution passed at a separate general meeting
of the holders oi the shares of that class.

To every such separate general meeting all the provisions of these Articles
relating to general meetings of the Company or to the proceedings Lhereat
shall apply, except that the necessary quorum at any such separate general
meeting other than an adjourned meeting shall be two persons at least holding
or representing by proxy at least one-third in nominal value of the issued
sharas of the class in guestion and at an adjourned meeting one person
holding shares of the class in guestion or his proxy and at any such separate
general meeting (whether or not adjourned) any holder of shares of the class
in question present in person or by proxy may demand a poll.

Creation or issus of further shares

S. The rights conferred upon the holders of any class of shares issued
with preferred or other special rights shall be deemed to bs varied by the
reduction of the capital paid up on such shares but shall not {unless
otherwise expressly provided by these Articles or by the conditions of issue
of such shares) be deemed to be varied by the creation or issue of further
shares ranking in some or all respectsa pari passu with them oxr subsequent to
then.

SHARES

10. (1) The directors shall have general and unconditional authority to
allot any relevant securities up te the maximum amount laid
down from time to time by the Compuny in general meeting.
Subject to Sectionm 80(7) of the Act the authority hereby
conferred shall expire five years from the date of the adoption
of these Articles unless renewed, varied or revoked by
ordinary rescolution of the Company in general meeting at any
time.

{2) The Company may at any time and from time to time prior to the

expiry of the authority conferred by paragqraph (1) of this
Article cor any renewal thereof make any offer or agreement
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which would or might require raelevant securities to ba allotted
after auch expiry.

(3) The directors shall have powar to allot equity securities
pursuant to the authority conferred by paragraph (1) of this
Article or to any renewal thereof as if Section 89(1) of the
Act did not apply to such allotmant and the Company may at any
time prior to the expiry of the power hereby conferred or any
reneval thereof make any offer or agreement which would or
might resquire equity securities to be allotted after such
expiry Provided that the power hereby granted shall expixe at
the conclusion of the annual general meeting next succeeding
the adoption of these Articles unless renewed (with or without
variation) by the Company by special resolution at any time and
from time to time before or after the date on which it would
otherwise have expired and ahall be limited:

(i to the aliotment of equity securities in connection
with any invitation made concurrently to holdexs of
ordinary shares to suksoribe by way of rights in the
same proportions (as nearly as may be) for furthex
shares;

(1iy to the allotment of eguity sec.ritiea for the purposme of
any option, incentive or profit sharing scheme (whether
or not an employees' share scheme as defined in the Act)
being a scheme approved by shareholders in genearal
meeting;

(iii) to the allotment (otherwise than pursuant to paragraphs
{i) and (ii) above) of equity securities up to an
aggregate nominal amount laid down from time to time by
the Company by special resolutien.

(4) In this Article 10:=

*relevant securities® shall have the meaning ascribed thereto
by Section 80 of the Act and refersnces to the allotment of
relevant securities shall be construed in the same manner as in
that Section; and

requity securities" shall have the meaning ascribed thereto by
Section 94 of the Act and references to the allotment of equity
securities shall be construed in the same manner as in that
Section,

i, Save as otherwise provided in these Articles, all unissued shares
(whether forming part of the original or any increased capltal) which the
directors are (by these Articles or otherwise) authorised to allot shall be
at the disposal of the directors who may allot, grant options over, offer oxr
otherwise deal with or dispose of them to such persons, at such times and
generally on such terms and conditions as they may determine.




SHARE CERTITFICATES

12, Every holder of shares {other than a Stock Exchange Nominee in respect
of whom the Company is not required by law to complete and have ready for
delivery a certificate) shall be entitled without payment to one certificate
for all the shares of each c¢lass held by him (and, upon transferring « part
of his holding of shares of any clasas, to a certificate for the balance of
such holding) or several certificates each for one or morc of his shares upon
payment for every certificate after the first of such reasonable sunm as the
directors may determine. Every certificate shall be sealed with the =meal and
shall specify the number, class and distinguishing numbers (if any) of the
shares to which it relates and the amount or raspective amounts paid up
thereon. The Company shall not be bound to iasue more than one certificate
for shares held jointly by several persons and delivery of a certificate to
cne helder shall be a sufficient delivery to all of them. The Company shall
not be bound to register more than four persons as the joint holdexrs of any
skare.

13. Any share certificate and any certificate for debentures of the
Company which has been approved for sealing by the directors or a committee
of the Directors need not (save to the extent that the terms and conditions
for the time being relating to any debentures of the Company otherwise
require) be signed or counter—signed by any persons. Subject as aforesaid,
any such certificate may, if the directors sc determine, bear gignatuxes
affixed by some mechanical system or process or the names of the Company’s
issuing agents.

14, If a share certificate is defaced, worn-cut, lost or destroyed, it may
be renewed on such terms (if any) as to evidence and indemnity and payment of
the expenses reasonably incurred by the Company in investigating evidence as
the directors may determine but otherwise free of charge, and {(in the case of
defacement or wearing-out) on delivery up of the old certificate.

LIEN

15. The Company shall have a first and paramount lien on ewvery shars (not
being a fully paid share) for all moneys (whether presently payable or not)
payable at a fixed time or called in respect of that share. The directors
may at any time declare any share to be wholly or in part exempt from the
provisions of this Article. The Company’s lien on a share shall extend to
any amount payable in respect of it.

16, The Company may sell in such manner as the directors detexrmine any
shares on which the Company has a lien Lf a sum in respect of which the lien
exists is presently payable and is not paid within fourt.en clear days after
notice has been given to the holder of the share or to the pexson entitled to
it in consequence of the death or bankruptcy of the holder, demanding payment
and stating that if the notice is not complied with the shares may be sold.

17. To give effect to a sale the directors may authorise some person to
exacute an instrument of transfer of the shares sold to, or in accordance
with the directions of, the purchaser. The title of the transferee to the
shares shall not be affectad by any irregularity in or invalidity of the
proceadings in reference to the sale,

is. The net proceeds of the sale, after payment of the costs, shall be
applied in payment of so much of the debt of liability for which the lien
axists so far as ls presently payasble, and any rasidue shall (upon surrender
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to the Company for cancellation of the certificate for the shares sold apd
subiect to a like lien for any moneys not presently payable as existed upon
the sharés before the sals) be paid to the person entitled to the shares
immediately prior to the time of the sale,

CALLS ON SHARES AND FORFEITURE

19. Subject to the terms of allotment and the provisions of these
Articles, the directors may make calls upon the members in reapect of any
moneys unpaid on thelir shares (whether in respect of nominal wvalue or
premium) and each member shall (subject to receiving at least fourteen clear
days’ notice specifying when and vhere payment is to be made) pay to the
Company as required by the notice the amount called on his shares. A call
may be required to be paid by instalments. A call may, before receipt by the
Company of any sum due thereunder, be revoked in whole or part and payment of
a call may be postponed in whole or part. A person upon whom a call is made
shall remain liable for calls made upen him notwithstanding the subsequent
transfer of the shares in respect whereof the call was made,

20. A call shall be deemed to have been made at the time when the
rescolution of the directors authorising the call was passed.

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

22. If a call remains unpaid after it has become due and payable the
person from whom it is due end payable shall pay interest on the amount
unpaid from the day it became due and payable until it is paid at the rate
fixed by the terms of allotment of the sphare or in the notice of the call or,
if no rate is fixed, at the appropriate rate (as defined by the Act) and
shall also pay all costs, charges and expenses which the Company may have
incurred or becoms liable for in order to procure payment of, or im
consequence of the non-payment of, such call or instalment but the directoxs
may waive payment of the interest, costs, charges and expenses, wholly or in
part,

23. An amount payable in respect of a share on allotment oxr at any fixed
date, whether in respect of nominal value or premium or as an instalment of a
call, shall be deemed to be a call and if it is not pald the provisions of
these Articles shall apply as if that amcunt had become due and payalle by
virtue of a call.

24. Subject to the terms of allotment, the directoxrs may make arrangements
on the issue of shares for a difference between the holders in the amounts
and times of payment of calls on their shares.

25. The directors may, if they think fit, receive from any member willing
to advance the same all or any part of the money unpaid upcen the shares held
by him beyond the sums actually called up thereon as a payment in advance of
calls, and any such payment in advance of calls shall extinguish, so far as
the same shall extend (but subject as in these Articles provided), the
l1iability upon the shares in respect of wnich it is advanced; and upon the
money so received, or so much thereof as from time to time exceeds the amount
of the calls then made upon the shares in respect of which it has been
received, the Company may pay interest at such rate as the member paying such
sum and the directors agree but a payment in advance of calls phall not
entitle the holder of the shares in respect of which the payment was made to
participate, in respect of the payment in a dividend declarued subsequent t.o

. 13 ~



such payment but prior to the date when such payment would otherwise bz due
to be paid.

26. If a call remains unpaid after it has becoma due and payable the
directors may give to the peraon from whom it is due not less than fourteen
clear days’ notice requiring payment of the amount unpaid togather with any
interest which may have accrued, The notice shall name the place whexe
payment is to be made and shall state that if the notice is not complied with
the shares in respect of which the call was made will be liable to be
foxrfeited.

27. If the notice is not complied with any share in respect of which it
was given may, before the payment required by the notice has been made, be
forfeitad by a resolution of the directors and the forfeiture shall include
all dividends or other moneys payable in respect of the forfeited shares and
not paid before the forfeiture.

28, Subject to the provislons of the Act, a forfeited share may be sold,
re-allotted or otherwise disposzed of on such terma and in such manner as the
directors determine either to the person who was before the forfeiture the
holder or to any other person and at any time before s»l -+, re~allotment or
other disposition, the forfelture may be cancelled on such terms as the
directors think fit. Where for the purposes of its disposal a forfeited
gshare is to be transferred to any person the directore may authorise some
person to execute an instrument of transfer of the share to that person.

29. A person any of whose shaxres have been forfeited shall cease to be a
member in respect of them and shall surrender to the Company for cancellation
the certificate for the shares forfeited but shall remain liable to the
Company for-all moneys which at the dates of forfeiture were prasently payable
by him to the Company in respect of those shares with interest at the rate at
which interest was payable on those moneys before the forfeiture or, if no
interest was so payable, at the appropriate rate (as defined in the Act) fxom
the date of forfeiture until payment but the directors may waive payment
wholly or in part or enforce payment without any allowance for the value of
the shares at the time of forfeiture or for any conside ation received on
their dispesal.

30. A statutory declaration by a director or the secretaxy that a share
has been forfeited on a specified date shall be conclusive evicdence of the
facts stated in it as against all persons claiming to be entitled to the
share. Such declaraticn shall (subject to the saxecution of an instrument of
transfer 1f necessary) constitute a good title to the share and the person to
whom the share ia disposed of shall not be bound to see to the application of
the consideration, if any, nor shall his title to the share be affected by
any irregularity in or invalidity of the proceedings in reference to the
forfeiture or disposal of the share.

TRANSFER OF SHARES
31. The instrument of transfer of a share may be in any usual form or in
any other form which the directoxs may approve and shall be executed by or on
behalf of the transferor and, unless the share ls fully paid, by oxr on behalf
of the transferese.

32. Tha directors may, in their absolute discretion and without giving any
reascn, refuse to register the transfer of a share which is not fully paid
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and they may refuse to register the transfer of a share on which the Company
has a lien. The directors may also refuse to register a transfer unlesai—

(a) it is in respect of fully paid shares;

(b) it is lodged, duly stamped, at the office or at such other
place asg tha directors may appoint and is accompanied by the
certificate for the shares to which it relates and such other
evidence as the directors may reasonably reguire t» show the
right of the tranzferor to make the transfer provided that in
the case of a transfer by a Stock Exchange Nominee the lodging
of a share certificate will only be necessary if a ce.c<ificate
has been issued in respect of the shares in quastion;

{Q) it is in respect of only cne class of shares; and
(d) it ig in favour of not more than four transferees.
a3. If the directors refuse to register a transfer c¢f a share, they shall

within two wmonths after the date on which the transfer was lodged with the
Company send to the transferee notice of the refusal.

34. The rugistration of transfers. of shares or of transfexrs of any class
of shares may be suspended at such times and for such pericds (not exceeding
thirty days in any year) as the directors may determine.

35. No fee shall be charged for the registration of any instxrument ou
transfer or other document relating to or affecting the title to any share.

36. The Company shall be entitled to retain any instrument of tranafer
which is registered, but any instrument of transfer which the directore
refuse to register shall (except in the case of fraud) be returned to the
persen lodging it when notice of the refusal is given.

Renunciation of allotments

37. Nothing in these Articles shall preclude the directors from
recognising a renunciation of the allotment of any share by the allottee in
favour of some other person.

Power to gell shares in certain circumstances

is. The Company shall be entitled to sell at the best price reasonably
obtainable any share held by a member, or any share to which a person is
entitled by transmission, if a2ll of the following stipulations are complied
witli in relation thereto:-

(1) for a period of 12 vears prilor to the publication of the
advertisements referred to in paragraph (2) below (or if
published on different dates, the first thereof) no cheque or
warrant sent and payable in a manner authorised by these
Articles has heen cashed and no written communication has been
recaivaed by the Company from the member or person concerned;

(2) the Company has at the expiration of the said period of 12
years, by advertisement in both a leading London daily
nevspaper and in a newapaper circulating in the area of the
last known addresas of the member or persorn entitled by
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transmission and by notice in writing to the Quotations
Department of The Stock Exchange if shares of the class
concerned are listed on that exchange, given notice of its
intantion to sell auch share; and

(3) the Company has not during the further periecd of throe months
after the date of the advertisement and prior to the sale »f
the share received any written communication from the member or
person entitled by transmission

and for the purpose of giving effect to any such sale the Company may appoint
any person to execute as transferor an instrument of transfer of such share,
and such instrument shall be as effective as if it had heen executed by the
holder of, or person entitled by transmission to, such share., The Company
shall ba liable to accpunt without interest teo the member or other person
entitled to such share for the net proceeds of such sale, and ghall be deemed
to be his debtor and not a trustee for him in respect of the same.

TRANSMISSLON OF SHARES

39. If a member dies the survivor where he was a joint holder, and hi.s
personal representatives where he was a sole holder or the only survivor of
joint holders, shall be the only persons recognised by the Company ag having
any title to his interest but nothing herein contained shall release the
estate of a deceased member from any liability in respect of any share which
had been jointly held by him,

40. A person becoming entitled to a share in consequence of the death or
bankruptcy of a member or otherwise by operation of law may, upon such
evidence being produced as the directors may properly require, elect either
to betcme the holder of the share or to have some person nominated by him
registered as the transferee. If he elé¢cis to become the holder he shall
give notice to the Company to that effect. If he elects to have ancther
person registered he shall execute an instrument of transfer of the share to
that person. All the provisions of these Articles relating to the transfsr
of shares shall apply to the notice or instrument of transfer ag if it were
an instrument of transfer executed by the member and the death oxr bankruptcy
of the member or other operative event had not occurred.

41. A person becoming entitled to a share in conseguence of the death oxr
bankruptey of a member or otherwise by cperation of law shall have the rights
to which he would be entitled if he vere the holder of the share, except that
he shall not, before being registered as the holder of the share, be entitled
in respact of it to attend or vote at any general meeting of the Company ox
at any separate meeting of the holders of any clags of shares in the Company.

DISCLGSURE OF INTERESTS

42. (1) Section 212 of the Act shall be deemed to be incorporated inte
these Articles and accordingly to apply as between the Company
and each menmber.

(2) No member shall, unless the Directors otherwise determine, be
entitled in respect of shares held by him to vote at a general
meeting either personally or by proxy, or to exercise any other
right conferred by membership in relation to meetings of the
Company, Lf he or any person appearing to be interested in such
shares has been duly served with a notice under the said
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gection 212 and is in default for a period of 28 days from such
service in supplylng to the Company the information thereby
required, and such cessation of the right to vote and to
exarcise any such other right as aforesaid shall continue for
so long as such default continues. A copy of every notice
given to every person appearing to be interested in any share
as aforesaid shall at the samae time be given to the registered
holder of such share if at such time there im such a registered
holder but the accidental omission to do so, or the non-receipt
by the member of the copy, shall not invalidate or othexwise
affect the application of this Article.

(3) For the purpose 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 notification under the
gsaid section 212 which fajils to establish the identities of
those liiterested in the shares or if (after taking into account
the said notification or any information obtained from the
member or from anyone else pursuant to a section 212
notification) the Company knows or has reasonable cause to
believe that the person in question is or may be interested in
the shares. Reference to a member having given a notice which
faile to establish the. identities in question shall include:-

(i) reference to his having failed or refused to give the
informatior required; and

{ii) reference to his having given information which he knows
to be false in a material particular or having
recklessly given information which is false in a
material particular.

STOCK

43. The Company may by ordinary resoclution convert any paid up shares into
stock, ari re—convert any stock into paid up shares of any denomination.
After the passing of any resolution converting all the fully paid up shares
of any class in the capital of the Company into atock, any shares of that
clags which subsequently become fully paid up and rank pari passu in all
other reapects with the shares so converted shall by virtue of thias Arxticle
and such resolution be converted into stock transferabls in the same units am
the shares already converted.

44. A holder of stock may transfer it or any part of it in the same
mannexr, and subject to the same provisions of these Articles, as would have
applied to the shares from which the stock arose if they had not been
converted, or as near thereto as circumstances admit, but the directors may
from time to time, if they think fit, fix the minimum amount of stock
transferable, but so that such minimum shall not exceed the nominal amount of
each of the shares from which the stock arose.

45, A holder of stoack shall, according to the amount of the astock held by
him, have the same rights, privileges and advantages in all respects as if he
heid tha shares from which the stock arose provided that no such right,
privilege or advantage (except participation in dividends and profits of the
Company and in the assets on a winding up} shall be conferxed by an amount of
stock which would not, if existing in shares, have conferred such right,
privilege or advantage.
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46. ALl the provisions of these Axticles applicable to paid up shares
shall apply to stock and in all such provisions the words "share” and
"member” shall include *stock" and “stockholder™ respectively.

ALTERATION OF SHARE CAPITAL
a7. The Company may by ordinary resolution:

{a) increase its share capital by new shares of such amount as the
resolution prescribes;

(b) consolidate and divide all or any of its share capital inte
shares of larger amount than its existing shares;

{c) subject to the provisions of the Act, sub-~divide its ghares, or
any of them, into shares of smaller amount and the reaolutionh
may determine that, as between the shares resulting from the
sub-division, any of them may have any preference or advantage
as compared with the othersz; and

(d) cancel shares which, at the date of the pasasing of the
resolution, have not been taken or agreed to be taken by any
person and diminish the amount of ita share capital by the
amount of the shares so cancelled.

48, Whenever as a result of a consolidation of shares any members would
bacome entitled to fractions of a share, the directors may, on behalf of
those members, sell the shares representing the frac*lions for the best price
reasconably obtainable to any persen (including, subjuct to the provisions of
the Act, the Company) and distribute the net proceeds of sale in due
proportion among those memberxs, and the directors may authorise some person
to execute an instrument of transfer of the shares to, or in accordance with
the directions of, the purchaser. The transferee shall not be bound to see
to the application of the purchase meney nor shall his title to the shares be
affected by any irreqularity in oxr invalldity of the proceedings in reference
to the sals.

49. Subject to the provisions of the Act, the Company may by special
resclution reduce its share capital, any capital redemption reserve and any
share premium account, in any way.

PURCHASE OF OWN SHARES
50, Subject to the provisions of the Act, the Company may purchase its owrp
shares (including any redesmable shares) but not unless the purchase has been
sanctioned by the holders of any class of convertible shares in the Company
which sanction may be given by means of an extracrdinary resclutian passed at
a separate meeting of such holders.

DESTRUCTION OF DOCUMENTS
51. (1) The Company may destroyt

(a) any instrument of transfer, after six years from the
date on which it is registered;
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{b) any dividend mandate or notification of change of name
or address, after two years from tha date on which it is
recoxrded; and

(c} any share certificate, after one year from the dates on
which it is cancelled.

{2) It shall be conclusively presumed in favour of tha Company that
every entry in the register of members purporting to have heen
made on the basis of the document so destroyed was duly and
properly made, that every instrument of transfer so destroyed
was duly registered, that every share certificate so destroyed
was duly cancelled, and that every other document so destroyed
was valid and effective in accordance with the particulaxs in
the records of the Company; provided that:

(a) this Article shall apply only to the destruction of a
documenit in good faith and without notice of any <¢laim
{regardless of the parties to it) to which the docume -
might be relevant;

(b) nothing in this Article shall be construed as imposing
upon the Company any liability in respect of the
destrucstion of any such document otherwise than as
provided for in this Article which would not attach to
the Company in the absence of this Article; and

(c) references in this Article to the destruction of any
document include references to the disposal of it in any
manner.

GENERAL MEETINGS

52, The Company shall in each year hold a general meeting as its annual
general meeting in addition to any other meetinags in that year; and not more
than fifteen months shall elapse between the date of one annunl gensral
meeting of the Company and that of the next provided that, so long as the
Company holds its first annual general meeting within eighteen months of its
incorporation, it need not hold it in its year of incorporation or in the
following year. Subject as aforesaid and to the provisions of the Ack, the
annual general meeting shall be held at such time and place as the directors
may determine. All general meetings other than anaual general meetings shall
be called extraordinary general meet:ings.

53, The directors may call general meetings and, on the requisition of
members pursuant to the provisions of the Act, shall forthwith proceed to
convene an extracordinary general meeting for a date not later than eight
weoks aftar receipt of the requisition. If there are not within the United
Kingdom sufficient directors to call a general meeting, any director or any
member of the Company may call a general meeting.
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NOTICE QF GENERAL MEETINGS

54. Subject to the provisions of the Act, an annual gensrsl meeting and an
extraordinary general meeting called for the passing of a special resolution
or a resolution appointing or re-appointing a person as a director shall be
called by at least twenty-one clear days’ notice and all other extraoxrdinary
general meetings shall be called by at least fourteen clear days’ notice.

The notice sunall specify the day, the time and place of the meeting and the
general nature of the business to be transacted and, in the case of an annual
general meeting, shall specify the meeting as such.

Subjact. to the provisions of these Articles and to any restrictions
imposed on any shares, notice shall be given to all the members, to all
parsons entitled to a share in conseguence of the death or bankruptcy of a
member, to the directors and auditors for the time being and (where required
by the Act) former auditors of the Company.

55. The accidental omission to give notice of a meeting to or the
non-raceipt of notice of a meeting by, any person entitled to receive notice
shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

56. All business shall be deemed special that is transacted at an
extraordinary general meeting, and also all. business that is transacted at anm
annual general meeting, with the exception of the declaration of dividends,
the consideration of accounts and of the reports of the directors and of the
anditors and other documents annexed to accourntts, the appointment or
reappointment of directoxs in the place of those retiring by rotation or
otherwisae, the reappointment of the auditors (save whers special notice
thereof is required by the Act) and the fixing of the remuneration of the
auditors or of the manner in which such remuneration is to be fixed and the
giving, varying, revoking or renewing of any authority or power for the
purposes of Section 30 of the Act,

57. No business shall be transacted at any general meeting unless a guorum
is present when the meeting proceeds to business. Two persons entitled to
vote uprtn the business to be transacted, each either being a member or a
proxy for a member or a duly authorised representative of a corporation,
zhall be a gquorum.

58. If such a queorum is not present within half an hour from the time
appointed for holding the general meeting, or if during a generwl meeting
such a quorum ceases to be present, the general meating shall stand adjourned
to the same day in the next week at the same time and place or teo such time
and place as the directors may detexmine. If at the adjeurned meeting a
guorum is not present within fifteen minutes after the time appointed for
holding the mesting, the meeting shall be dissolved.

59. The chalrman, if azny, of the board of directors or in his absence sone
other director nominated by the directors shall preside as chairman of the
meeting, but if neither the chairman nor such other director, if any, be
present within fifteen minutes after the time appointed for holding the
meeting and willing to act, the directors present shall elect one of their
number to be chajirman and, 1f there is only one director present and willing
to act, he shall be chairman,
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60. If no director iz willing to act as chairman, or if no director is
present within fifteen minutes after the time appointed fox holding the
meeting, the members present and entitled to vote shall choose one of their
number to be chairman.

6l. A director shall, notwithstanding that he is not a membexr, be entitled
to attend apnd speak at any general meeting and at any separxate meeting of the
holders of any class of shares in the Company.

62. The chairman may, with the consent of a meeting at which a gquorum in
present (and shall if so directed by an ordinary resclution passed by the
members present at the meeting), adjourn the meeting from time to time and
from place to place, but no business shall be transacted at an adjownsd
meeting other than business which might properly have been transacted at the
meeting had the adjournment not taken place. When a meeting ies adjourned for
twenty-eight days or more, at least seven clear days' notice shall be given
specifying the time and place of the adjourned meeting and the general mature
of the business to be transacted. Otherwise it shall not be necesssry to
give any such notice.

63. If an amendment shall be propesed to any resolution under
consideration but shall in good faith be ruled out of oxder by the chairman
of the meeting the proceedings on any substantive resolution shall not be
invalidated by any error in such ruling.

64. A resolution put to the vote of a meeting shall be decided on a show
of hands unless before, or on the declaration of the result of, \he show of
hands a poll is duly demanded. Subject to the provisiona of the Act, a poll
may be demanded:-

(a) by the chairman of the general meeting; or

(b) by at least five members having the right to vote at the
meeting; or

{c) by a2 member or members representing not less than one-tenth of
the total voting rightas of all the members having the right to
vote at the meeting; or

(d) by a member or membexrs holding shares conferring a right to
vote at the general meeting being shares on which an agyregate
sum has been paild up equal to not less than one-tenth of the
total sum paid up on all the shares confexrring that right;

and a demand by a perscn as proxy for a member shall bs the sane as a
demand by the member.

65. Unless a poll is duly demanded, a declaration by the chairman of the
meeting that a resolution has been carried or carried uranimously, ox by a
particular majoxrity, or lost, or not carried by a particular majority snd an
entry to that effect in the minutes of the meeting shall be conclusive
evidence of the fact without proof of the number or propeortion of the votes
raecorded in favour of or against the resolution.

65. The demand for a poll may, before the poll is takem, be withdrawn but
only with the consent of the chairman and a demand so withdrawn shall not be
taken to have invalidated the result of a show of hands dec¢lared before the
demand was nade.
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67. A poll shall be taken as the chsirman directa and he may appoint
acrutineers (who need not be members) and fix a tima and place for declaring
the result of the poll. The result of the poll shall be deemed to be the
resalution of the meeting at which the poll was demanded.

68. In the case of an equality of votes, whether on a show of hands or on
a poll, the chairman shall be entitled to a casting vote in addition to any
other vote he may have.

69. A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith, A poll demanded on any other guestion
shall be taken either forthwith or at such time and place as the chairman
directs not being more than thirty days after the poll is demanded. The
demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which tha poll was
demandad ., If a poll is demanded before the declaration of the result of a
show of hands and the demand is duly withdrawn, the meeting shall continue as
if the demand had not heen made.

70. No notice need be given of a poll not taken forthwith if the time and
place at which it is to be taken are announced at the meeting at which it is
demanded. In any other case, at least seven clear days’ notice shall be
glven specifying the time and place at which the poll is to be taken.

7L. A resolution in writing executed by or on behalf of each member who
would have been entitled to vote upon it if it had heen proposed at a
general meeting at which he was present shall be as effectual as if it had
been passed at a general meeting duly convened and held and may consist of
several instruments in the like form each executed by or on behalf of one ar
more members.

VOTES OF MEMBERS

72. Subject to any rights or restrictions attached to any shares, on a
show of hands every member who (being an individualy is present in person or
{being a corporation) is present by a duly authorised representative, not
being himself a membexr entitled to vote, shall have one vote and on a pell
every member shall have one vote for every share of which he is the holder,

73. In the case of joint holders the vote of the senior who teaders a
vote, whather in person or by proxy, shall be accepted to the exclusion of
the votes of the other joint holders; and seniority shall be determined by
the order in which the names of the holders stand in the register of members.

74. A member in respect of whom an ordex has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in mattexs
concerning mental disorder may vote, whether on a shaw of hands or on a
poll, by his receiver, curator bonis or other person authorised in that
behalf appointed by that court, and any such receiver, curator bonis or
othexr person may, on a poll, vote by proxy. Evidence to the satisfaction of
the directors of the authority of the person claiming to exercise the right
to vote shall be deposited at the office, or at such other place ag is
specified in accordance with these Articles for the deposit of instruments
of proxy, not less than 48 hours before the time appointed for holdiag the
meeting or adjourned meeting at which the right to vote is to he exexrcised
and in default the right to vote shall not be exercisable .
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75, No member shall vote at any general meeting or at any separate meeting
of the holders of any class of shares in the Company, ailther in person or by
proxy, in respect of any share held by him unless all moneys presently
payable by him ir respect ¢f that ahare have bean paid.

76. No objection shall be raised to the qualification of any voter or to
the counting of, or failure to count, any vote except at the meeting or
adjourned meeting at which the vote objected to is tendered. Subdject to any
ohjection made in due time, every vote counted and not disallowed at the
meeting shall be valid and every vote dieallowed or not counted shall be
invalid. Any objection made in due time shall be referred to the chairman
whese decision shall be final and conclusive.

77, On a poll votes may be given either personally or by representative
or proxy (who need not be » memberr). A member entitled to more than one
vote need not, if he votes, use all hig votee or cast all the votes he uses
the same way.

78, The instrument appeinting a proxy shall be in writing in any usuval
form or in any other form which the directors may approve and shall be
executed by or on behalf of the appointor. A corporation may execute a form
of proxy either under its common sezl or under the hand of a duly authorised
officer. A member may appoint more than one proxy to attend on the same
occagion., Deposit of an instrument of proxy shall not preclude a member
from attending and voting at the meeting or at any adjournment of it.

79. The instrument appointing a proxy and sny authority under which it is
axecuted or a copy of such authority certified notarially oxr in some other
way appyaved by the directors may:-

(&) be deposited at the office or at such other place within the
United Kingdom as is specified in the notice convening the
meeting or in any instrument of proxy sent ocut by the Company
in relation to the meeting not less than 48 hours bhefore the
time for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote; or

{b) in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aTuscszid after the poll has been
demanded and not less than 24 hours before the time appointed
for the taking of the pell; or

{c) where the poll is not taken forthwith but is taken not more
than 48 hours after it was demanded, be delivered at the
meeting at which the poll was demanded to the chairman or to
the secretary or to any director;

and an instrument of proxy which is not deposited or delivered in a
manner so permitted shall be invalid.

B80. No instrument appointing a proxy shall be valid after the expiration
of twelve mosths from the date named in it as the date of its executlion,
except on a poll demanded at a meeting or an adjourned meeting in cases
where the mesting was coriginally held within twelve months from such date.

Bl. A vote given or poll demanded by proxy or by the duly authorised

reprosentative of a corporation shall be valid notwithstanding the previous
determination of the authority of the person voting ox demanding a poll
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unless notica of the determinatior was received by the Company at the offica
or at such othsr place at which the instzument of proxy was duly depoaited
before the commencement of the meeting or adjourned meeting at which the vots
is given or the poll demanded or (in the case of a poll taken othervias thap
on the same day as the meeting or adjourned meeting) the time appeinted for
taking the poll .

82. The instrument appointing a proxy to vote at a meeting shall be deemed
algso to confer authority to demand or join in demanding a poll (and for the
purposes of these Articles a demand for a poll made by a person as proxy for
a membaer or as the duly authorised representative of a member which is a
corporation or a corporation sole shall be the same as a demand made by the
member).

CIRCULATICN OF PROXY FORMS

B3. The directors may at the expense of the Company send, by poat or
otherwise, to the members instruments of proxy (with er without provision for
their return prepaid) for use at any general meeting or at any meeting of
any class of members of the Company either in blank or nominating in the
alternative any one or more of the directors or the chairman of the meeting
or any other person or persons., If for the puxpose of any meeting any
invitation to appoint a proxy is issued such invitation shall be lssued to
all (and not to some only) of the mumbers entitled to be sent a notice of the
meeting and to vote thereat by proxy. The accidental cmission to send such
an instrument, or give such an invitation to, or the non-receipt thereof by,
any member entitled to attend and vote at a meeting shall not invalidate the
proceadings at that meeting.

CORPORATIONS ACTING BY REPRESENTATIVES

84. Any corporation which is a member of the Company may, by resclution of
its directors or other governing body, authoriase such person as it thinks fit
to ac. as its representative at any meeting of the Company, or at any
separate meeting of the holders of any class of shares, and the pexson so
authorised shall be entitled to exercise the same powers on behalf of the
corporation which he reprosents as that corporation could exercise if it were
an individual member of the Company and such corporation shall, fox the
purposes of these Articles, be deemed to be present in person at such meeting
if a person so authorised is present thereat.

DIRECTORS

85. Unleas otherwise determined by the Company by ordinary resolution,
the number of directora (other than alternate directors)} shall be not less
than two in number but the Company may by ordinary resolution from time to
time vary the minimum number and may also £ix and from time to time vary a
maximum number of directors.

86. A director =hall not require a share qualification.

87. The directors shall be entitled to remunexation at such rate as the
Company may by ordinary resclution from time to time determine, provided
that, unless otherwise agreed by the directors, no such remuneration shall

be payable under this Article to a director for the time being employed by
or holding executive office with the Company. The Company by oxdinaxy
resolution may also vote extra remuneration to the directors, which shall, in
default of agreement to the contrary, be divided between the dixectoxs
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egually. The dirsctors’ remuneration shall ba deemed to accrue from day to
day. The directors shall also be entitled to be paid all travelling, hotal
and other expenses properly incurred by them in connection with the business
of the Company, or in attending and returning from meetings of the directors
or of committees of the directors or general meetings or separate meatings
of the holders of any c¢lasa of shares or of debsnturea of tha Company or
otherwise in connection with the discharge of their duties. 2Any director
who serves on any committee or who devotes special zttention to the business
of the Company, or who otherwise performs services which In the opinion of
the directors are outuside the scope of the ordinary duties of a director,
may be paid such extra remuneration by way of salary, lump sum, percentage
of profits or otherwise as the directors may determina,

88. A director may hold any othar office or place of profit under the
Company (other than the office of auditor) in conjunction with his office of
director, on such terms aa to tenure cf office, remuneration and octhexwise as
the directors may determine. 2ny director may act by himself or his firm in
a professional capacity (other than that of auditor) for the Company and he
or hia firm shall be entitled to remuneration foxr such professional services.

89, Any director {other than an alternate director) may appeint any other
person, who is willing to act and who is either a director or is approved by
rogcolution of the directors, to be an alternate director and may remove from
office an alternate director appointed by him.

90. An alternate director shall be entitled to receive notices of all
meetings of directors and of all meetings of committees of dixectors of which
his appointor is a member, to attend and vote at any such meeting at which
the director appointing him is not personally present, and generally to
perform all the functions of his appointor as a director inm his absence. But
it shall not be nscessary to give notice of such a meeting to an alternate
director who is absent from the United Kingdom. An alternate directox shall
not {unless the Company by ordinary resclution otherwise detexmines) be
entitled to any fees for his services as an alternate director.

91. An alternsate director shall cease to be an alternate director if his
appointor ceasos to bhe a director; but, if a director retires by rotation or
ctherwise but is re-appeinted or deemed to L ive been re-appointed at the
meeting at which he retires, any appointment of an alternate director made by
him which was in force immediately prior to his retirement shall continue
after his re-appointment .

92. Any appointment or removal of an alternate director shall be by
notice to the Company signed by the director making or revoking the
appointment and deposited at the offlce, or in any other manner approved by
the directors.

93, Save as otherwise provided in these Articles, an alternate director
shall be deemed for all purposes to be a director and shall alone be
reaponsible for his own acts and defaults, and he shall not be deemed to be
the agent of the director appointing him.

POWERS OF DIRECTORS

94. Subject to the provisions of the Act, the memorandum and these
Articlos and to any directions given by apecial resolution, the business of
the Company shall be managed by the directors who may exercise all the powers
of the Company, No alteration of the memorandum or these Articles and no

o
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such direction shall invalidate any prior act of the directora which would
have been valid if that alteration had not been made or that Jdirection had
not been given. The powers given by thias Article shall not be limited by any
special power given to the directors by these Articles and a meatirg of
directors at which a quorum is present may exercime all powers exercisable by
the directors.

95. (A} The directors may establish, maintain, participate in or
contribute to or procure the establishment and maintenance of,
participation in or contribution to any pension,
superannut <lon, benevolent or life assurance fund, scheme or
arrangement (whether contributory or otherwise) fox the bemefit
of, and give or procure the giving of donations, gratuities,
pensions, allowances, benefits and emoluments to, any persons
who are or were at any time in the employment or service of the
Company, or any of its predecessors in business, or of any
company which 1s a subaidiary of the Company or is allied to or
associated with the Company, or with any such subsidiary, or
who may be or have been directors or officers of the Company,
or of any such other company as zforssaid, and the wives,
widowa, families and dependants of any such persons, and also
establish, subsidime and subscribe to any institutions,
asgoclations, societies, clubs, trusts or funds calculated to
be for the benefil of or to advance the interests and
well~being of the Company cor of any such other company as
aforesaid, or ¢f any such persons as aforesaid, and make
payments for or towards the insurance of any such persons as
aforesaid, and (subject to the provisions cf the Act) establish
and contribute to any scheme for the acquisition of shares in
the Company or its holding company ( whether or not an
employees' share scheme within the meaning of the Act) and
(subject as afcoresaid) lend money to the Company’s employees
to enable them to acquire such shares, and subscribe or
guarantee money for charitable or benevolent objects, or for
any exhibition ox for any public, general or useful object,
and do any of the matters aforesaid either alone or in
conjunction with others. Subject always, if the Act shall so
reguire, to particulars with respect to the proposed payment
being diaclosed to the members of the Company and to the
proposal being approved by the Company by ordinary resciution,
any director shall be entitled to participate in and retain
for his own benefit any such donation, gratuity, pension,
allowance, benefit or emolumenc.

(B) The Company shall exercise the power conferred upon it by
Section 719 of the Act only with the prior sanction of a
special resclution.

96. The directors may from time to time, and at any time, whether by
power of attorney under the seal or otherwise, appoint any corporation, £irm
or person, or any fluctuating body of persons, whather nominated directly or
indirectly by the directors, to be the attorney or agent of the Company for
such purposes, with such powers, authorities and discretions (not exceeding
those vested in or exercisable by the directors under these Articles), for
such period and subject to such conditions as they may think f£it, and any
such power of attornsy or appointment may contain such provisions for the
protection and convenience of peraons dealing with any such atternay or ascent
as the directors may think £it, and ms_ alac authorise any such attorney or
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agent to delegate or sub-delegate all or any of the powers, authorities and
digcretions vested in him,

97. 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 security is executed, or to any othex person

in trust for him, the power to maks calls on the members in respect of such
uncalled capital, and to sue in the name of the Company or othexwise for thae
recovery of moneys bescoming due in respect of calls so made and to give valid
receipts for such moneys, and the power so delegatad shall subsist during

the continuance of the mortgage or security, notwithstanding any changs of
directors, and shall be assignable if expressed B¢ to be.

DELEGATION OF DIRECTORS' POWERS

98. The directors may delegate any of their powers to any committee
consisting of one or more directors. They may also delegate to any managing
director or any director holding any other executive office such of their
powaers as they consider desirable to be exercised by him. Any such
delegation may be made subject to any conditions the directors may impose,
and either collaterally with or to the exclusion of their own powers and may
be revoked or altered . Subject to any such conditions, the proceedings of a
committee with two or more membexs shall be governaed by these Articles
regulating the proceedings of directors so f£ir as they are capable of
applying.

99, The directors may establish any local hoards or agencies for managing
any of the affairs of the Company, either in the United Xingdom or elsewhers,
and may appoint any persons to be members of such local boards, or any
managera or agents, and may fix their remuneration, and may delegate to any
local board, manager or agent any of the powers, authorities and discretions
veated in the directors ({other than the power of making calls), with power to
sub-delegate, and may authorise the members of any local board, or any of
them, to fill any vacancies therein, and to act notwithstanding vacancies,
and any such appointment or delegation may be made upon such terms and
subject to such conditions as the directors may think fit, and the directors
may remove any person 20 appointed, and may annul or vary any such
delegation, but no person dealing in good faith and without notice of any
such annulment or variation shall be affected thereby.

APPOINTMENT AND RETIREMENT OF DIRECTORS

100, Subject to the provisions of these Axticles, at the annual general
meeting in every year one-third of the directors who are subject to
retirement by rotation, or, lf their number is not three oxr a multiple of
three, the number neareszt to 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 ba only one director who is subiect to
retirement by rotation, that director shall retire and provided also that in
any yvear no director who has retired in accordance with the provisions of
this Article at the annual general meeting in either of the two preceding
years shall so retire.

101, Subject to the provisione of the Act and of these Arxrticles, tha
directors %o retire by rotation shall be those who have been longest in
cffice siice their last appointment ox re-appointment, but as between persona
who bacame or were last re-appointed directors on the same day those to
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retire shall (unless they otherwise agree among themselves) be determined by
lot, Subject as aforesaid, a retiring directeor shall be eligible fui
re-appointment.

102, If the Company, at the meeting at which a director retires by
rotation, does not fill the vacancy the retiring director shall, if willing
to act, be deemed to have been re-zppointed unless at the meeting it is
rasolved not to £ill the vacancy or unless a resolution for the
ra-appointment of the director is put to the meeting and lost.

103, No person other than a director retiring by rotation shall be
appointed or re-appointed a director at any general meeting unless:-

(a) he is recoimended by the directore; or

(b) not less than fourteen nor more than forty-eight clear days
before the date appointed for the meeting, notice executed by a
menmber qualified to vote at the meeting has been given to the
Company of the intention to propose that persen for appointment
or re-appointment stating the particulars which would, if he
wers so zppointed or re--appointed, be required to be included
in the Company's register of directors together with notice
executed by that person of his willingness to be appointed orx
re-appointed .

104, ¢+ a general meeting a motion for the appointment of twe or nore
persons as directors by a single resoclution shall not be made unless a
rasolution that it shall be so made has been first agreed to by the meeting
without any vote heing given against it, and for the purposes of this Article
a moetion for approving a person’s appointment or for nominating a person for
appointment shall be treated as a motion for his appointment.

105. Not less than seven noxr more than twenty-eight clear days befoxe the
date appointed for holding a general meeting notice shall be given to all who
are entitled to receive notice of the meeting of any person (other than a
director retiring by rotation at the meeting) who is recommended by the
directors for appointment or re-appeintment as a director at the meeting ox
in respect of whom notice has been duly given to the Company in accordance
with paragraph (b) of Articles 103. The notice shall give the particulars of
that person which would, if he were sc appointed or re-appointed, be

required to be included in the Company's register of directors,

106, Subject as aforesaid, the Company may by ordinary resolution increase
or reduce the number of directors and may appoint a person who is willing to
act to be a director either to £ill a vacancy or as an additional director
and, without prejudice to the proviaicons of the Act, may alsc determine the
rotation in which any additional directors are to retire.

107. The directors may appoint 2 person who 1s willing to act to be a
director, either to fill a vacancy or as an additional director, provided
that the appeintrnent does not cause the number of directors to exceed any
number fixed by or in accordance with these Articles as the maximum number
of directors. A director so appointed shall hold office only until the next
following annual gensral meeting and shall not be taken inte account in
determining the directors who are to retire by rotation at the meeting, TIf
not re-appointed at such annual general meeting, he shall vacate office at
th= concluasion thereof.
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108. Subjact as aforesaid, a director who retires at am annual ganeral
meeting may, if willing to act, be re-appointed. If he is not re-appointed
or deemed to have been re~sppointed, he shall retain office until the meeting
appoints someone in his place, or if it does not do so, until the end of the
meeting.

DISQUALIFICATION AND REMGVAL OF DIRECTORS

1909. Without prejudice to the provisions of the Act, the Company may, by
ordinary resolution, remove a director before the expiration of his periad
of office (but such removal shall be without prejudice to any claim to
damages for breach of any contract of service between the director and the
Company) and the Company may also by ordinary resolution, appoint anothexr
person to be a director instead of the director so removed. A person se
appointed shall be subject to retirement at the same time as if he had become
a director on the day on which the director in whose place he is appointed
was last appolnted or re-appointed a director.

110. {1 The office of a director shall be vacated if:—
{a) he ceases to be a directoxr by virtue of any provision of
the Act or he becomes prohibited by law from being a

director; or

(b he becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

{c) he is, or may be, suffering from mental disorder and
either:
(i) he iz admitted to hospital in pursuance of an

application for admission forr treatment undex
the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental
Health (Scotland) Act 1560; or ¢

(iiy an ordexr is made by a court having jurisdiction
(whether in the United Kingdom or elsaswhere) in
matters concerning mental disorder for his
detention or for the appointment of a recelver,
curator bonis or other person to exercise powers
with respect to his property or affairs; or

(d) he resigng his office by notice to the Company; or

(e) he shall for more than six consecutive months have been
absent without permission of the dirxectors from meetings
of directors held during that period and the directors
resolve that his office be vacated.

(2) No director shall be reguired to vacate his office by reason
only of having attained tha age of 70 and accordingly section
293 of the Act shall not apply.



OT.RECTORS ' GRATULTIES AND PENSIONS

111. The directors may provide benefits, whethexr by the payment of
gratuities or pensions or by insurance or otherwiss, for any directer wheo
holds or has held but no lunger holds any executive office or employment with
the Company or with any body corporate vhich iz or has been a subaidiary of
the Company or a predecessor in business of the Company or of any such
subsidiary, and for any member of his family (including a spouse and a former
gpousa) or any perscn who is nr was dependent on him, and may {as well
before as after he ceases to hold such office or employment) contribute to
any fund and pay premiums for the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

l12. Subject to the provisions of these Articles, the directors may
regulate their proceedings as they think fit. A director may, and the
secretary at the request of a director shall, call a meeting of the
directors. Notice of a meeting shall be given tc a directexr who is absent
from the United Kingdom only where that director has provided the secretary
with an address to which the notice may be sent. Any director may wailve
notice of a meeting and any such waiver may be retrospective, Questions
arising at a meeting shall be decided by a majority of votes., In the case of
an equality of votes the chairman shall have a second or casting vote. A
director who is also an alternate director shall be entitled in the absence
of his appointor to a separate vote on behalf of his appointor inm addition to
his own vote, and an alternate director whe is appointed by two oOr more
directors shall be entitled to a separate vote on behalf of each of his
appointors, in the absence of that appointor.

113. A director who is unable to attend any meeting of the directors and
has not appointed an alternate director may authorise any other director to
vote for him at the meeting, and in that event the director so authorised
shall have a vote for each director by whom he is so authorised in addition
to his own vote, Any such authority must be by instrument signed by the
authorising director and authenticated in such mwanner as the other directors
may accept. The authorising director shall deposit the original signed
instrument at the office as soon ar reasonably practicable but failure ox
delay in his doing so shall not prejudice the validity of the authorisation.

114. No business shall be transacted at any meeting of the directors unless
a quorum is present. The quorum for the transaction of the businesa of the
directora may be fixed by the directors and unless so fixed at any other
number shall be two. A person who holds office only as an alternate director
shall, if his appointor is not present, be counted in the quorum.

115. The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their number, but, if the number of
directors is less than the number fixed as the quorum, the continuing
directors oxr director may act only for the purpoee of filling vacancies or of
calling a general meeting. If there be no dirsctors or director able or
willing tw act, then any two members may summon a general meeting for the
purpose of appointing directors.

116, The directors may, from their number, from time to time elect and
remove a chairman and, if thought fit, one or more deputy chairmen or
vice-chairmen and determine the period for which they are to hold office.
Tha chalrman, or in his absence the deputy chairman (to be chosen, if there
be more than one, by agreement amongst themselves or, failing agreement, by
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lot), or in the abaence of any deputy chairman the vica~chalrman (to be
chosen, if there be more than one, as aforesaid), shall preside at all
meetings of the directors, but if no such chairman, deputy chairman or
vice~chairman be elected, or if at any meeting neithexr the chaixman nor any
deputy chairman or vice-—chairman be willing to preside oy none of the
aforesaid be present within five minutes after the time appointed for
holding the same, the directoxrs present may choose one of their number %o be
chairman of the meeting.

117. All acts done by a meeting of directors, or of a committee of
directors, or by a person acting as a director shall, notwithstanding thati

it be afterwards discovered that there was a defect in the appointment of any

director or that any of them were disqualified from holding cffice, or had
vacated office, or were rot entitled to vote, be as valid as if every such
person had been duly appointed and was gualified and had coatinued to be a
director and had been entitled to vote.

138, A resoclution in writing signed by all the directors entitled to
receive notice of a meeting of directors or of a committee of directors

shall be as valid and effectual as if it had been passed at a meeting of
directors or (as the case may be) a committee of directors duly convened and
held and may congist of several documents in the like form each signed by one
or more diractors; but a resclution signed by an alternate di.rector need not
also be signed by his appeintor and, if it is signed by a director who has
appointed an alternate director, it need not be signed by the alternate
director in that capacity.

119. Notwithstanding anything to the contrary in these Articles, a meeting
of the directors or of a committee of the directore may consist of a
contference between directors who are not all in on2 place, but of whom each
is able ( directly or by telephone communication) to speak to each of the
others and to be heard by each of the others vimultaneously; and the woxd
"meeting" in these Articles in relation to directors shall be construed
accordingly.

DIRECTORS * APPQINTMENTS AND INTEREST

120, Subject to the proviasions of the Act, the directors may appoint cne
or more of their number to the officae of managing director or to any cother
executive office undexr the Company and may enter into an agreement or
arrangement with any director for his employment by the Company or for the
provision by him of any services outside the scope of the cordinary duties of
a director. Any such appointment, agrezment or arrangement may ba made upon
such terms as the directors Jdatermine and they may remunerate any such
director for his services as they tlink fit. Any appointment of a director
to an executive office shall terminate if he ceases to be a director but
without prejudice to any claim to damages for breach of the contract of
service between the director and the Company . A managing directox and a
director holding any other executive office shall not be subject to
retirement by rotation.

121, Subject to the provisions of the Act, and provided that he has
disclosed to the directoras the naturs and extent of any material intereat of
his, a director notwithatanding hias office:-

{a) may ba a garty to, or otherwise interested in, any transaction
or arrangement with the Company or in which the Company is
otherwiase interested;
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(b) may be a director or other officer of, or employed by, or a
party to any transaction or arrangement with, or otherwise
interested in, any body corporate promoted by \he Company or in
which the Company is otherwisme interested; and

(c) shall not, by reason of his office, be accountable to the
Company for any benefit which he derives from any such office
or employment or from any such transaction or arrangement or
from any interest in any such body corporate

and no such transaction or arrangement shall be liable to be avoided
on the ground of any such interest or benefit,

122, Any director may continue to be or become a director oxr other officer
or member of or otherwise interested in any other company promoted by the
Company or any subsidiary thereof or in which the Company or any subsidiary
thereof may be interested, as a member or otherwise, or in which the Company
or any subasidiary thereof has decided not to take any shareholding or other
interest whatsoever, and no such director shall be accountable for any
remuneration or other benefits whatsoever received by him as a director or
other officer or member of or from his interest in any auch other gompany.
The directors may exercise the voting powar conferred by the shares in any
other company held or owned by the Company, or exercisable by them as
directors of such other company, in such manner in all respects as they think
fit but subject to the like restrictions as are contained in Article 124.

123, For the purposes of Article 121:~-

(a) a general notice given to the directors that a director
is to be regarded as having an interest of the nature
and extent specified in the notice in any tramsaction or
arrangement in which a specified person or class of
persons is interested shall be deemed te be a disclosure
that the director has an interest in any such
trangsaction of the nature and extent so specified; and

{b) an interest of which a director has no knowledge and of
which it is unreasonable to expect him to have knowledge
shall not be treated as an interest of his.

124, (1 Save as cotherwise provided by these Articles, a director shall
not vote at a meeting of directors or of a committee of
directors on any resolution concerning a matter in which he
has, directly or indirectly, an interest or duty which is
material and which conflicts or may confliet with the interests
of the Company unless hie interest or duty arises only because
the case falls within one or more of the follewing paragrarhsi-

{2} the resolution relates to the giving to him of a
guarantee, security, or indemnity in respect of money
lent to, or an obligation incurred by him for the
benefit of, the Company or any of its subsidiaries;

{b) the resolution relates to the giving to a third party of
a guarantee, security, or indemnity in respect of an
obligation of the Company or any of its subaldiaries for
which the diractor has assumed reaponsibility in whole
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or part and whether alone or jointly with others undaer a
guarantee or indemnity or by the giving of security;

(c) his interest arises by virtue of his subscribing or
agreeing to subscribe for any shares, debeantares or
other securities of the Company or any of its
subgsidiaries, or by virtue of his being, oxr intending to
become, a participant in the underwriting or
sub-underwriting of an offer of any such shares,
debentures, or other mecurities by the Company or any of
its subsidiaries for subscription, purchase or
exchange;

(d) the resclution relates in any way to a retirement
benefitas scheme which has been approved, or is
conditional upon approval, by the Bozarxd ¢f Inland
Revenue for taxation purpoges;

{e) any proposal concerning any other company in which he is
interested directly or indirectly and whather in any one
or more of the capacities of officer, creditor, smployee
or holder of shares, debentures, securities or xights of
that other company, but where he is not the holder
{otherwise than as a nominee for the Company or any of
its subsidiaries) of or beneficially interested in one
per cent. or more of the issued shares of any class of
such company or of any third company through which his
interest is derived or of the voiting righta available to
members of the relaevant company (any such interest being
deemed for the purpose of thig Article to be a material
interest in all circumstances});

{£) any proposal concerning the adoption, modification nx
operation of a superannuation fund, retirement benefits
gcheme, share option scheme or share incentive scheme
for the benefit of employees under which he may benefit
and which does not accord to any director as such any
privilege or adwvantage not generally accorded to the
employees to whom the fund or scheme relates.

(2) For the purpeses of this Article, an intereat of any
person who ie connected with a director (within the
meaning of Section 346¢(2) of the Act) shall be taken to
be the interest of that director and, in relation to an
alternate dlrector, an interaest of his appointor shall
be treated as an interest of the alternate director
without prejudice teo any interest which the alternate
director has otherwise.

125, A director shall not be counted in the quorum presant at a meeting in
relation te a resolution on which he is not entitled to vote.

126. The Tyumpany may by ordinary resolution:-
{a) suspend or relax to any extent, aither generally or in respect
of any particular matter, any provision of theas Articles

prohibiting a director from voting at a meeting of directors or
of a committee of directors; or
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{b} ratlfy either gensrally or in respect of any particular matter
a vote or votes given by any director in circumstances where
such vote or votes would otherwise be prohibited by any
provision of these Articles,. .

127. Where proposals are under considerstion concerning the appeintment
(including fixing or varying the terms of appointment) of two or more
directors to cffices or employments with the Company or any body corporate in
which the Company is interested the proposals may be divided and considered
in relatian to each director separately and (provided he is not for amnother
reason precluded from voting) each of the directors concerned shall be
entitied to vote and be counted in the quorum in xespect of each resolution
excspt that concerning his own appointment.

128. If a question arises at a meeting of directors or of a committee of
directors as to the right of a director to vote, the question may, before the
conclusion of the meeting, be referred to the chairman of the meeting (ox, if
the director concerned is the chairman, to the other directors at the
meeting) and his ruling in relacion to any director other than himself (or,
as the case may be, the ruling of the majority of the other directors in
relation to tha chairman) shall be final and concliusive.

BRANCH REGISTER

129. "he Company, or the directors on behalf of the Company, may cause to
be kept in any part of Her Majesty’s Dominions outaide the United Kingdom,
the Channel Islands or the Isle of Man (and, if the Act shall so permit, in
any other country, territory or area) in which tha Company transacts bus.iness
a branch reglster or registers of merbers residen®t therein, and the directors
may (subject to the provisions of the Act) make and vary such regulaticns as
they may think fit respecting ths keeping of any such registsr.

NECOTIABLE INSTRUMENTS

130. A1l cheques, promissory notes, draftg, bills of exchange, and other
negotiable or trassferable inetruments, and all receipts for monays paid to
the Company, shall be signed. drawn, accepted, endorsed or otherwise
executed, as the case may be, in such manner as the directore zhall from time
to time by resolution determine.

BCRROWING POWERS
Power to borrow and secure borrowings,

131. Subject as hareinafter provided the dir.ctors may exercise all the
powers of the Company to horrow money and to mortgage or charge its
undertaking, property, assets and uncalled capital, and (subject to the Act)
to issue debentures and other securities, whether outright or as collatexral
asecurity for any debt, liability or cbligation of the Company or of any third
party.

132. (&) The directors shall restrict the Vvorrowings of thsa
Company and exercise all voiing and other rights or powers of
control exeycisable by the “wmpany ir relation to its
subsidiary companies (if any} & . - . serure (as regards
subsidiary companies so far a< by ' % <arcime they can
secure) that the s3yregate of the mno = i ¢ . by the
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Company and all (if any) its subsidiaries (in this Article
called “the Group”) and remaining cutstanding at any time
excluding intra-Group borrowings) shall not without tha
pravious sanction of an ordinary resclution of the Company
exceed an amount egquul to ten times the aggyegate of:i-

(a}

(b}

the nominal amount of the share capital of the Company
imsued and paid up, as shown in the audited balznce
gsheet of the Cowpany last laid before the Company in
genersl meeting; and

the amounts shown cs standing to the credit of capital
and revenue reserves, including share premium account,
capital redempi:ion ressrve and profit and loss account
{but deducting therefrom the amount, lf any, standing to
the debit of profit and loss account) in eithex a
consolidation of the audited balance sheets of all the
companies in ithe Group last laid before the members
thereof respectively in general meeting oxr {at the
directoxs’ discretion) in the audited consolidated
balance sheet of the Group last laid before the Company
in general mesting, but

(i) adjusted in respact of any variations in the
issued and paid-up share capital, share premium
account or capital redemption ressrve sffected or
any distributions made (otherwise than within the
Group) since the date of such balance sheets
except in so far aes provided for therein; and

(i) excluding therefrom any amounts set aside for
taxation and, to the extent included, any amounts
attributable to outside shareholdings in
subsidiaries; and

{iil} excluding therefrom a sum equal to the hook walue
of goodwill other than goodwill arising out of
such consolidation

Provided always that no such sariction shall be required to tr»
borrowing cf any moneys intended to be applied and actually applied
within six months in the repayment (with or without premium) of any
moneys previously borrowed and then outstanding, notwithstanding that
the same may result in the said limit belng exceeded during such

For the purpose of this Article:-

pariod,

(1}

share capital allotted shall be tcacbted ag issued and any share
capital already called up or payable at any futuxe date within
the following twelve months zhall be treated as already paid up
and if the Company proposes to issue any shares for cash and
the imsue of auch shares has been underwritten then sach shares
shall be deemed to have been ilssued and the subscription moneys
(including any premium) payable in respect thereof within tha
following twelve months shall ba deemed to have been pald up;
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{?2) any company which it is proposed shall become a subasidiary
contemporanecusly with any relevant transaction shall be
treated aa if it had already Lecome a subsidiary;

(3) the following shall (unless otherwise taken into account ) be
deemed to be included in moneys borrowad (a) debentures issued
in whole or in part for a conegideration other than cash, (b)
amounts outstanding under acceptance credits (other th.'n in
respect of the purchase of goods in the ordinary course of
trading), (c) the rominal amount of any share capital issued
and the principal amount of any moneye borrowed the redemptiocn
or repayment whereof is guaranteed by the Company or by any
subsidiary except in so far as such shzre capital ie for the
time being held by or such moneys are for the time being owing
to, and the beneficial interest therein is vested in, the
Company or any subsidiary; and

(4) any fixed premium payable on final redemption or repsyment of
any debentures or other borrowed monays or share capital shall
be taken into account as an addition to the principal or
nominal amount thereof.

{B)Y Nco person dealing with the Company or any of its subsidiaries shall by
reason of the foregoing provision be concerned to see or inguire
whether the said limit is observed and no debt incurred or security
given in excess of such limit shall be invalid or ineffectnal unless
the lender or the recipient of the security had at the time when the
debt was incurred or the security given express notice that the said
limit had been or would thereby be exceeded.

SECRETARY

133, Subject to the provisions of the Act, the secretary shall be appointed
by the directors for such term, at such remuneration and upon such

conditions as they may think fit, and the directors may also appecint one or
more assistant or deputy secretaries. Any secretary so appointed may be
removed by them but without prejudice te any claim for damages for breach of
any contracvt of service between him and the Company.

134, Anything by the Act required or autherised to be done by or to the
secretary of the Company may, if the office is vacant or such gecretary is
absent or there is for any other reason no such secretary capable of acting,
be done by or to any assistant or deputy secretary or, 1f thers is no
assistant or deputy secretary, or if such assistant or deputy secrstary is
abeant or for any other reascn not capable of acting, by or to any officer of
the Company authorised generally or specially in that behalf by the
directors; provided that any provision of the Act or of these Articles
requiring or aunthorising 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 pexrson
acting both as director and as, or in place of, the secretary

HINUTES

135, The directors shall cause minutes to be made in books ke=i for the
purpose:

{a) of all appointments of officers made by the directors;
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(b} of the names of the directors presaent at each mesting of
directors and of any committee of directors; and

{c) of all proceedings at meetings of the Company, of the holders
of any class of shares in the Company, and of the directoxs,
and of committees of directors, including the names of the
directors present at each such meeting.

136, Subiject as required by law any register, index, minute book or
accountiny records required by these Articles or by law to ba 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 shall take adequate precautions for guarding against,
and for facilitating the discovery of, falsification.

THE SEAL

137. The seal shall only be used by the authority of the directors or of a
committee of directors authorised by the dixecteors. The directors may
determine who shall sign any instrument to which the seal is affixed and,
unless otherwise so determined or otherwise provided for in these Articles,
it shall be signed by a director and by the secretary or by a second
director.

138. Subject to the provisions of the Act, the Company may hawve an official
seal for use in any place abroad.

DIVIDENDS

139. Subject to the provisions of the Act, the Company may by ordinary
resolution cdaclare dividends in accordance with the respective rights of the
membera, but no dividend shall exceed the amount recommended by the
directors.

140. Subject to the provisiona of the Act, the directors may pay intexrim
dividends if it appears to them that they are justified by the profits of the
Company available for distribution. If the share capital is divided into
different classes, the directors may (subject tu the provisions of the Act)
pay interim dividends on shares which confer deferred or non-preferred rights
with regard to dividend as well as on shares which confer preferential rights
with regard to dividend, but no interim dividend shall be paid on shares
carrying deferred or non-preferred rights if, at the time of payment, any
aferential dividend is in arrear. The directors may also pay at intexvals
stled by them any dividend payable at a fixed rate if it appears to them
« ¢ the profitm availabla for distributien justify the payment. Provided
the directors act in good faith they shall not incur any lizbility to the
holders of shares conferring preferrad rights for any loss they nay suffer by
the la.ful payment of an interim dividend on any shares having deferred or
non-preferred rights.

142. Except as otherwige provided by these Articles or tha rights attached
to shares, all dividemds shall be declared and pald according tc the amounts
paid up on the shares on which the dividend is paid. ALl dividends shall be
apportioned and peid proportionately to the amounts paid up on the shares
during any portion or partions of the period in respect of which the diwvidend
is paid; but, Lf any share is issued on terms providing that it shall rank
for dividend as from a particular date, that share shall rank foy dividend
accordingly.
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143, Subject to the provisions of the Act or as otherwise reguired by law,
where any asset, business or property is bought by the Commany ar from a past
date tha profits and losses thereof as from suchk date may at the discretion
of the directors in whols or in part be carried to revenus account and
treated for all pLrposes 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 capitalise the same or
any part thereof.

144, A general meeting declaring a dividend may, upon the recommendation of
the directors, direct that it shall be satisfied wholly or partly by the
distribution of assets and where any difficulty ariges in regard to the
distribution, the directors may sattle the same and in particular may issue
fractional certificates and f£ix the value for diastribution of any assets and
may determine that c¢ash shall be paid to any member upon the footimg of the
value so fixed in crder to adjust the rights of members and may vest any
assets in trustees.

145. Any dividend or other moreys payable in respect of a share may be pald
by cheque sent by post to the registered address of the person entitled or,
if two or more perscns are the holders of the share or are jointly entitled
to it by reason of the death or nankruptcy of the holder, to the registered
ardldresn of that one of those persons who is first named in the register of
members or to such person and te such address as the person or persons
antitled may in writing direct. Every chegue shall be made payable te the
order of the person or persons entitled or to such other perscon as the person
or persons entitlad may in writing direct and payment of the cheque shall be
a good discharge to the Company. Any joint holder or other person jointly
entitled to a share as aforesaid may give receipts for any dividend or other
monays payable in respect of the share.

146, No dividend or other moneys payable in respect of a share shall bear
interest against the Company unless otherwiwse provided by thae rights
attached to the share.

147. The directors may retain the dividends payable upon shares in respect
of which any person is, under the provisions as to the transmission of sharss
hereinbefore contained, entit’ed to become a member, or which any person is
under those provisions entitled to transfer, until such person shall become a
member in respect of such shares or shall transfer the same.

148, All unclaimed dividends may be invested or otherwise made use of by
the directors for the benefit of the Company until claimed and the payment of
any ouch dividend into a separate accounv or the investment of such dividend
shall not constitute the Company a trustee in respect thereof. Any dividend
which has remained unclaimed for a period of twelve years (or such shorter
period but not less than six years which shall be permitted under the
regulations of The Stock Exchange for the time being in force and applicable
to the Company) from tha date of declarstion thereof shall at the expiration
of that period beo forfeited and ceass to remain owing by the Company and
shall henceforth belong to the Company absolutely.

RESERVES

149, The di..ctors may before recommending any dividend, whether
praferential or otherwise, carry to raserve out of the profits of the
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Company, (including any premiums received upon the issue of debentures or
other securities or rights of the Company) such sums as they think proper as
a reserve or reserves which shall, at the discretion of the directors, bhe
applicable for any purpose to which the profits of the Company may properly
ba applied and pending such application may at the like discretien aitber be
employed in the Lsiness of the Company or be invested in such inves<ments
{including, but subject to the provisions of the Act, the shares of the
Company or its holding company, if any) as the directors may from times to
time think fit. The directors may also without placing the same to reserve
carry forward any profits which they may think it prudent not to divide.

ACCOUNTS

150, A copy of evary balance sheet which is to be laid before the Company
in general meeting (including the profit and loss account, directors' report,
auditors’ report and all other documents required by law to be annexed
thereto) shall not less than twenty-one days before the date of the meating
be gsent to every member and to every holder of debentures of the Company and
to every other person wht im entitled to receive notices of meetings from the
Company under the provisions of the Act 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 who is not entitled to receive
notices of meetings and of whose address the Company is not awara, but any
member or halder of debentures to whom a copy of thege documents has not been
sent shall be entitled to receive a copy free of charge on application at the
office. If all ox any of the shares in or debentures of the Company are
listed or dealt in on any stock exchange, there shall at the same tiwe be
forwarded to the seocretary of that stock exchange such number of coples of
each of those documents as may be required by the requlations of that stock
exchange.

151. The directors shall cause accounting records to be kept and preserved
in accordance with the Act. The accounting records shall be kept at the
office, ox (subject to the provisions of the Act) at such othexr place as the
diractors think fit, and shall always be open to inspection hy the officers
of the Company. No member shall (as such) have any right of imspecting any
accounting records or other beck or document of the Company except as
conferred by statute orxr authorised by the directors or by ordinary resolution
of the Company.

CAPITALISATION OF PROFITS

162. The directors may with the authority of an ordinary resolution of the
Company :~

{a) subject as herelnafter provided, resolve to capitalise any
undivided profits of the Company not required foxr paying any
preferential dividend (whether or not they are available for
distribution) or any sum standing to the credit of any reserve
or fund of the Company which {3 available for distribution or
standing to the credit of the Company‘'s share premium account
or capital redemption reserve;

{b) appropriate the sum resolved to be capitalised to the mombara
in proportion te the nominal amounts of the shares (whethexr ox
not fully paid) held by them respectively which would entitle
them to participate in a distribuvion of that sum if the shares
were fully paid and the aum were then distributable by way of
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dividend and apply such sum on their pehalf either on ox
towards paying vp the amounts, if any, for the time being
unpaid on any shares held by them respectively, or in paying up
in full unissued shares or debentures of the Company of a
nominal amount equal to that sum, and allot the shares or
debentures credited as Zully paid to those members, or as they
may direct, in those proportions, or partly in one way and
partly in the other: but the share premium account, the capital
redemption reserve, and any profits which are not available for
distribution may, for the purposes of this Article, only be
applied in paying up unissued shares to be allotted to membexs
credited as fully paid;

{c) make such provision by the issue of fractional certificates or
by payment in cash or otherwiss as thep determine in the case
of shares or debentures becoming dist. 'butable under this
regulation in tractions; and

(d) authorise any person to enter on behalf of all the menmbers
concernad into an agroeement with the Company providing for the
allotment to them respectively, credited as fully paid, of any
shares or debentures to which they are entitled upon such
capitalisation, any agreement made under such authority beaing
hinding on all such members; and

(@) generally do all acts and things required to give effect to
such resolution &s aforesaid.

RECORD DATES

153, Notwithstanding any other provision of these Articles, but without
prejudice to any rights attached to any existing shares, the Company or the
directors may fix a date as the record date by reference to which a dividend
will be declared or paid or a distribution, allotment or issue made, and that
date may be before, on or after the date on which the dividend, distributian,
allotment or issua is deciared, paid or made.

AUPITORS

154, Auditors shall be appointed and their duties, powers, rights and
remunerati-on regulated in accordance with the provisions of the Act.
Subject to the provisions of the Act, all acts done by any person acting as
an auditor shall, as regards all persons dealing in good faith with the
Company, be valid, notwithstanding that there was some defect in his
appointment or that he was at the time of hir appointment not qualified for
appointment.

155, In respect of each financial year of the Company the accounts of the
Company shall be examined and the truth .ad fairness of the balance sheet,
profit and loss account and group accounts {(if any) reported on by an audi tox
or auditors.

156, (A) The auditor or auditors shall be entitled to attend any
general meeting and to receive notices of and othar
communications relating to any general meeting which any membexr
is entitled to receive, and to be heard at any general moeting
on any part of the business of tha meeting which corcexns him
or the- as auditor or auditors.
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(B) The Company shall comply with the provisions of the Act
relating to the sending of copiss of spacial notices of cextain
resolutions concerning .hianges of auditors and to the giving of
notice of, and circulating to members , representations made by
auditors retiring or proposed to be removed.

NOTICES

157. Any notice to be given to or by any person pursuant to these Articles
akall be in writing excapt that a notice calling a meeting of the directors
need not be in writing.

158. The Company may give &ny notice to a member either perscnally or by
sending it by post in a prepaid envelope addressed to the member at his
ragistered address or by leaving it at that address. 1In the case of joint
holders of a share, all notices shall be given to the joint holder whose name
stands first in the register of members in respect of the joint holding and
notice sc given shall be sufficient notice to all the joint helders. A
member whose registered address is not within the United Kingdom and who
gives to the Company an address within the United Kingdom at which notices
may be given to him shall be entitled to have notices given to him at that
address, but otherwise no such member shall be entitled to receive any notice
from the Company.

159, A member present, either in person or by proxy or in the case of a
morporate member by a duly authorised representative, at any meeting of the
Company or of the holders of any class of shares in the Company shall be
deemad to have received notice of the meeting and, where requisite, of the
purposes for which it was called.

160, Everv person who becomes entitled to a slare shall be bound by any
notice in respect of that share which, bafore his name is entered in the
raegister of members, has been duly given to a person from whom he derives his
title, but this Article does not apply to a notice given under section 212 of
tha Act.

151, If at any time by reason of the suspension ox curtallment of postal
services within the United Kingdom the Company is unable effectively to
convene a general meeting by notice sent through the post, a general meeting
may be convened by notice advertised in at least two leading daily newspapers
with appropriate circulation: such notice shall be deemed to have been duly
gserved on all members entitled thereto at nocn on the day when the
advertisement appears. In any such case the Company shall send confixrmatoxy
copies of the notice by post if at least forty-eight houxs priox to the
meeting the posting of notices to addresses within the United Kingdom again
bacomea practicable.

162, Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was given. A
notice sent by post shall, unlsss the contrary ia proved, be deemed to be
given at the expiration of 48 hours after the envelope containing it was
posted,

163. A notice may be given by the Company to the pexrson entitled to a share
in consequence of the death or bankruptcy of a member or othexrwise by
operation of law by sending or delivering it, in any mannexr authorised by
these Articles for the giving of notice to a member, addressed to him by
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name, ox by the title of representative of the deceased, or trustee of the
bankrupt or by any like description at the address, if any, within the United
Kingdom supplied for that purpose by the persons claiming to be so entitled.
Until such an address has been supplied, a notice may be given in any manner
in which it might have been given if the death or bankruptcy had not
occurred.

WINDING UP

164 . If the Company is wound up, the liguidator may, with the sanction of
an extraordinary resolution of the Company and any other sanction required by
¢the Act, divide among the members in specie the whole or any part of the
assets of the Company and may, for that purpose, value any assgets and
determine how the division shall be carriad cut as between the members or
different classes of members. The liquidator may, with the like sanctioen,
vest the whole or any part of the assets in trustees upon such trusts for the
anefit of the members as he may with the like sanction determine, but no
member shall be compelled to accept any asscts upon which there 1. a
liability.

INDEMNITY

165, Subject to the provisiona of the Act but without prejudice to any
indemnity %o which he may be otherwise entitled, every director or other
officer or auditor of the Company shall be indemnified cut of the assets of
the Company against all costs, charges, expenses, losses and lisbilities
which he may sustain or incur in or about the execution of his office or
otherwise in relation thereto and, in particular but without prejudice to the
generality of the foregoing, shall be indemnified out of the assets of the
Company against any liability incurred by him in defending any proceedings,
whether civil or criminal , in relation to the affairs of the Company in
which judgment is given in his favour or in which he is acquitted or in
connection with any application under the Act in which relief is granted to
him by the Court from liability in relation to the affairs of the Company.
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