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THE COMPANIES ACTS 1985 to 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
PIRES INVESTMENTS PLC
(formerly Oak Holdings plc and Anglo-Welsh Group plc)
(Adopted by special resolution passed on 17 January 1997 and subsequently amended by special
resolutions passed on dates up to and including 16 Apnl 2012)

PRELIMINARY

Table A Inapplicable The Compames (Tables A to F) Regulations 1985 and the regulations
contained 1n the Schedule to 1t shall not apply to the Company

Interpretation

21 In these Articles, 1f not clearly inconsistent with the subject or context, the words 1n the first
column of the following table have the meaning set against them 1n the second column

WORDS MEANINGS

The Act The Companies Act 1985 as amended by the
Companies Act 1985

The Auditors The auditors of the Company 1n office at the relevant
time

The Board The Board of Directors of the Company or any duly

constituted committee thereof

The Statutes The Act as amended by the Financial Services Act
1986, the Insolvence Act 1985 and 1986 and the
Companies Act 1989, and every other statute 1n force
at the relevant time concerning companies and
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These Articles These Articles of Association as originally framed, or
as from time to time altered by Special Resolution or
where permitted Ordinary Resolution

Office The Registered Office of the Company at the relevant
time
Seal The Common Seal of the Company or any official

seal of the Company which 1t may be permitied to
have under the Statutes.

the London Stock Exchange the London Stock Exchange Limited.
The United Kingdom Great Britain and Northern Ireland.
Member A person registered as a holder of Ordinary Shares 1n

the capital of the Company at the relevant time

Month Calendar month
Year Calendar year.
In wniting Written or produced by any substitute for writing (or

partly one and partly another) 1n any legible and non-
transitory form.

Dividend Dividend and/or bonus
Pad Paid or credited as paid
Shareholder Means Members and any other person registered as a

holder of shares n the capital of the Company.

“quoted” means, 1n relation to shares in the Company being admitted to the Official List of
the London Stock Exchange, admussion to traading on the Alternative Investment Market of
the London Stock Exchange, or otherwise being dealt in or on a recognised investment
exchange as defined by Section 207(1) of the Financial Services Act 1986

“debenture” and “debenture holder” respectively include “debenture stock™ and “debenture
stockholder”.

“Secretary” includes any person appointed by the Directors to perform any of the duties of
the Secretary and, 1f two or more persons are appointed to act as Jomt Secretanes or any
person or persons are appointed to assist the Secretary, includes any one of those persons.
“Director”, “Chairman” and “Deputy Chairman” means any person at the relevant time
appointed to and holding the respective office 1n accordance with these Articles.
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All those provisions of these Articles applicable to paid-up shares shall apply to stock and the
word “share” and “shareholder” shall be construed accordingly.

If not clearly inconsistent with the subject or context or an express definition contained 1n
these Articles, any words or expressions defined 1n the Statutes shall have the same meaning
in these Articles.

References to statutory provisions include references to any statutory extension,
modification or re-enactment of the same 1n force at the relevant time.

Eacah gender shall include each other gender and the singular the plural and vice versa.
Headings and marginal notes shall be 1gnored on mterpretation.

A Special or Extraordinary Resolution shall be effective for any purpose for which an
Ordinary Resolution 1s expressed to be required under any provision of these Articles or the
Statutes. Where an Extraordinary Resolution 1s required a Special Resolution shall alos be
effective.

“Deferred Shares™ means the deferred shares of nominal value of 5p each in the capital of the
Company collectively having the same rights and being subject to the same restrictions as set
out 1n article 3A.

“New Deferred Shares” means the deferred shares of nomunal value of £0 049 each 1n the
capital of the Company collectively having the same nights and being subject to the same
restrictions as set out in article 3B.

CAPITAL

The Deferred shares shall have the following rights and shall be subject to the following
restrictions.

(1) The Deferred Shares shall:
(a) not entitle their holders to recerve any dividend or other distribution;

(b) not entatle their holders to receive notice of or to attend, speak or vote at any General
Meeting of the Company by virtue of or in respect of their holding of such Deferred

Shares,

(c) entitle their holders on a return of assets on a winding-up of the Company or
otherwise only to the repayment of the capital paid up on such Deferred Shares and only
after repayment of the capital paid up on each Ordinary Share 1n the capital of the
Company and the payment of a further £100,000 on each such Ordinary Share.

(2) The holders of the Deferred Shares shall not be entitled to any further participation in the

assets or profits of the Company. Notwithstanding any other provision of the Articles of
Association of the Company and, unless specifically required by the provisions of the
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Act, the Company shall not be required to 1ssue any certificates in respect of the Deferred
Shares. The Company shall have irrevocable authority at any time:

(a) to appoint a person on behalf of any holder of Deferred Shares to enter into an
agreement to transfer, and to execute a transfer of, the Deferred Shares, for no
consideration, to such person (whether or not an officer of the Company) as the Directors
may determine as the custodian thereof;

(b) to purchase all of the Deferred Shares then 1n 1ssue in consideration of an aggregate
payment of one penny for all of such shares then redeemed upon giving to the holders of
Deferred Shares to be redeemed 28 days’ prior notice fixing a time and place for
redemption,

(c) 1n the event of any transfer, purchase or redemption to retain any share certificate
relating to such shares. In the event that any Deferred Shares are purchased or redeemed
as aforesaid, the relevant amount of authonsed but unissued share capital arising may be
redesignated by the Directors as ordinary share capital Neither the passing by the
Company of any Special Resolution for the cancellation of the Deferred Shares for no
consideration by means of a reduction of capital requiring the confirmation of the Court
nor the obtaining by the Company nor the making by the Court of any Order confirming
any such reduction of capital nor the becoming effective of any such Order shall
constitute a vanation, modification or abrogation of the nights attaching to the Deferred
Shares and accordingly the Deferred Shares may at any time be cancelled for no
consideration by means of a reduction of capital effected 1n accordance with the Act
without sanction or consent on the part of the holders of the Deferred Shares.

The New Deferred shares shall have the following rights and shall be subject to the following
restrictions:

1)

(2)

The New Deferred Shares shall
(a) not entatle their holders to receive any dividend or other distnbution;

(b) not entitle their holders to receive notice of or to attend, speak or vote at any General
Meeting of the Company by virtue of or in respect of their holding of such New Deferred
Shares,

(c) entitle their holders on a return of assets on a winding-up of the Company or
otherwise only to the repayment of the capital paid up on such New Deferred Shares and
only after repayment of the capital paid up on each Ordinary Share 1n the capital of the
Company and the payment of a further £100,000 on each such Ordinary Share.

The holders of the New Deferred Shares shall not be entitled to any further participation
in the assets or profits of the Company Notwithstanding any other provision of the
Articles of Association of the Company and, unless specifically required by the
provisions of the Act, the Company shall not be required to 1ssue any certificates 1n
respect of the Deferred Shares The Company shall have irrevocable authority at any
ime

(a) to appoint a person on behalf of any holder of New Deferred Shares to enter 1nto an
agreement to transfer, and to execute a transfer of, the New Deferred Shares, for no
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consideration, to such person (whether or not an officer of the Company) as the Directors
may determine as the custodian thereof,

(b) to purchase all of the New Deferred Shares then 1n 1ssue 1n consideration of an
aggregate payment of one penny for all of such shares then redeemed upon giving to the
holders of New Deferred Shares to be redeemed 28 days’ prior notice fixing a time and
place for redemption,

(c) in the event of any transfer, purchase or redemption to retain any share certificate
relating to such shares. In the event that any New Deferred Shares are purchased or
redeemed as aforesaid, the relevant amount of authonsed but unissued share capital
ansing may be redesignated by the Directors as ordinary share capital. Neither the
passing by the Company of any Special Resolution for the cancellation of the New
Deferred Shares for no consideration by means of a reduction of capital requiring the
confirmation of the Court nor the obtaining by the Company nor the making by the Court
of any Order confirming any such reduction of capital nor the becoming effective of any
such Order shall constitute a vanation, modification or abrogation of the rights attaching
to the New Deferred Shares and accordingly the New Deferred Shares may at any time
be cancelled for no consideration by means of a reduction of capital effected 1n
accordance with the Act without sanction or consent on the part of the holders of the
New Deferred Shares

The authorised share capital of the Company at the date these articles were last amended 1s

£15,000,000 divided 1nto 5,468,468,206 Ordinary Shares of £0 001 each and 136,171,197
Deferred Shares of £0.05 each and 55,570,856 New Deferred Shares of £0.049 each.

PURCHASE OF THE COMPANY’S SHARES

Limited Power. Subject to the requiremenets and restrictions of the Statutes, the Company
may purchase any shares in the capital of the Company with the prior authonty of a Special
Resolution and with the prior sanction, 1n accordance with Article 5, of the holder or holders
of any class of shares 1n the capital of the Company convertible into shares of another class

General Prohibition. Save as aforesaid and except to the extent permitted by the Statutes
and these Articles, no part of the assets of the Company shall be employed 1n the
subscription for or purchase of or 1n loans upon the secunity of shares in the Company or 1n
any company which 1s its holding company, nor (save and except as aforesaid) shall the
Company directly or indirectly give any financial assistance for the purpose of or in
connection with a subscniption for or purchase of such shares.

VARIATION OF RIGHTS

Class consents: Subject to the provisions of the Statutes, whenever the share capital of the
Company is divided into different classes of shares, the special nghts attached to any class
may be vaned or abrogated either with the consent in writing of the holders of three-fourths
1n nominal value of the 1ssued shares of the class, or with the sanction of an Extraordinary
Resolution passed at a separate General Meeting of the holders of the shares of the class (but
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not otherwise) and may be so vaned or abrogated either whilst the Company 1s a going
concern or during or 1n contemplauon of a winding up

Class Meetings To every such separate General Meeting all the provisions of these Articles
relating to General Meetings of the Company and to the proceedings thereat shall mutaus
mutandis apply, except that the necessary quorum shall be two persons holding or
representing by proxy at least one-third in nominal amount of the 1ssued shares of the class
(but so that 1f at any adjourned meeung a quorum as above defined 1s not present, any one
holder of shares of the class present in person or by proxy shall be a quorum) and that any
holder of shares of the class present in person or by proxy may demand a poll. and that every
such holder shall on a poll have one vote for every share of the class held by hum

Vanauon of Special Rights. The provisions of this Article shall apply to the vanation or
abrogation of the special nghts artached to some only of the shares of any class as if each |

group of shares of the class differently treated formed a separate class whose special nghts
are 1o be vaned )

[ssue of Shares The nghts attached to any class of shares having preferential rights shall
not (unless otherwise expressly provided by the terms of their issue) be deemed to be vaned
by the creation or issue of further shares ranking as regards partictpation in the profits or
assets of the Company in some or all respects pan passu therewith but 1n no respect in

prionty thereto

ALTERATION OF CAPITAL

Ingrease in Capital. The Company may from time to tme by Ordinary Resolution increase
1ts capital by such sum to be divided into shares of such amounts as the resolution shall

prescnibe

Basis of Share [ssues All new shares shall in all respects be subject to the provisions of the
Statutes and of these Articles

Share Warrants: The Directors may at their discretion issue transferable share warrants on
the written applicauon of the registered holder of any shares in the Company and make
provision by the 1ssue of coupons or otherwise for the payment of future dividends on such
shares The bearer of such a warrant will be deemed a member of the Company and will
enjov all narmal privileges and nghts mcidental thereto on depositing that warrant with the
Company If a warrant 1s defaced, worn out, lost or destroved. the Directors may cause a
replacement warrant to be 1ssued tf and only 1f the old warrant 15 delivered to the Company
for retenucn or upon there being satisfied beyond reasonable doubt that the onginal has been
destroved. and a2nv such replacement warrant may be issued on such terms as 1o evidence
and indemnity and the pay ment of any exceptional out of pocket expenses ot the Compan}
In investizating evidence and prepanng such indemmy as the Directors think fit

PO

0021




-

101

102

42129

Consolhdatuon, Caocellaton and Subdivision The Company may by Ordinary Resolution

(a) consolidate and divide all or any of 1ts share capital into shares of a larger armount
than 1ts exasting shares,

(b) cancel any shares which at the date of passing of the resolution have not been
taken or agreed to be taken by any person and reduce the amount of 1ts authonsed

capital by the amount of the shares so cancelled,

(c) sub-divide tts shares or any of them into shares of a smaller amount than is fixed
by the Memorandum of Association (subject nevertheless to the provisions of the
Statutes) and so that the resolution whereby any share 15 sub-divided may
determine that as between the holders of the shares resulting from such sub-
division, one or more of the shares may have any such preferred or other special
rights over or may have such deferred nghts or be subject to any such restnctions
as compared with the cthers as the Company has power to attach to unissued or

new shares

Eractional Holdings If any exercise of the foregoing powers or any issue of shares or other
matier gives or would give nse to any fractional shareholding or other difficulty, the
Directors may resolve the matter as they see fit and in particular without limitation may
arrange for the sale of any fractional entitlement for the account of the Member or Members
concerned and may empower any person to effect any such sale and transfer the fractional
shares to any purchaser or other person, who shall not be concerned with the regulanty of

the proceedings and shall receive a good ttle.

Reducnion of Capital The Company may by Special Resolution reduce its share capital or
any Capital Redermnption Reserve or Share Premium Account or other undisinbutable reserve

tn any manner and with and subject to any incident authonsed and consent required by law
save that no purchase by the Company cf 1ts own shares will take place other than in

accordance with Article 4 1

Allotment and [ssuye of Shares Subject to the provisions of the Statutes relating to

aythonty, pre-emputon nghts and otherwise and of any resolution of the Company 1n general
meeting passed pursuant thereto. all unissued shares shall be at the disposal of the Directors
and they may allot (with or without confemng a nght of renuncianon), grant options over or
otherwise dispose of them to such persons at such umes and on such terms as they think

proper

Special Rights Without prejudice to any special nights previousls conterred on the holders
of any shares or class of shares for the nme being 1ssued. any share in the Company may be
issued with such preferred. deferred or other special nghts or subject to such restrictions
whether as regards dividend. return of caputal voting or othervise as the Company may
from ume 10 ume bv Ordinan Resolution determine (or 1n the absence of such
determination as the Directors may determine) and subject 1o the provisions ot the Statutes
the Companv may 1ssue anmy shares which are, or at the option of the Company or the holder

are hable. 10 be redeemed
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Renunciaugn of Allotment Al any time after the aljotment of any share but before any
person has been entered in the Register of Members as the holder of i1, the Directors mav
recognise a renunciation thereof by the allonee in favour of sore other person and may ’
accord 1o any allottee of a share a nght to effect such renunciation upan and subject to such
terms and conditions as the Directors may think fit to impose

Share [ssue Commuissions The Company may exercise the powers of paying commissions
conferred or permitted by the Statutes The rate per cent or the amount of the commission

paid or agreed to be paid shall be disclosed 1n the manner required by the Starutes and shall
not exceed 10 per cent of the pnce at which the shares 1n respect of which the commission is
paid are issued The Company may also on any issue of shares pay such brokerage as may
be lawful Any such commission may be satsfied in cash or by the allotment of fully paid
or partly paid shares or the 1ssue of share warrants carrying the right to subscribe for shares
in the Company at a specified price or partly in one way or partly in another.

[rusts Affecting Shares' Except as required by law, no person shall be recogmsed by the
Company as holding any share upon trust and the Company shail not be bound by or

compelled 1n any way 1o recognise any equitable, contingent, future or partial interest in any .
share or any interest 1n any fractional part of a share or (except only as by these Articles or

by law otherwise provided) any other nght 1n respect of any share, except an absolute nght

to the enurety thereof in the registered holder

CALLS ON SHARES

Making of Calls: The Directors may from time to tme make calls upon the Members in
respect of any monies unpaid on their shares (whether on account of the nominal value of
the shares or, when perrminted, by way of prermium), subject to any terms of 1ssue whereby
such monies are to be pavable at fixed umes, and (subject to being grven at least fourteen
days' notice) each Member shall pay to the Company the amount called on tus shares at the
time or times and place specified in the notice The Director will be eatitled o revoke or
postpone a call A person upon whom a call 1s made shall remain hiable for all calls made
upon him notwithstanding the subsequent wransfer of the shares in respect of which the call

was made

Lune of Call A call shall be deemed to have been made at the ume when the resolution of
the Directors authonising the call was passed and may be made pavable by insialments

Liabitus of Jownt Holders The joint holders ot a share shall be jointv and severally Liable o
pay all calls in respect of that share
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Imterest If a sum called in respect of 2 share 1s not paid before or on the day appointed for
pavment. the person from whom the sum 1s due shail pay interest on the sum from the day
appointed for payment to the ume of actual payment at such rate not exceeding 20 per cent
per annum, as the Directors determine and all expenses incurred by the Company, but the
Directors shall be at Liberty to waive payment of such interest 2nd expenses wholly or in

part

Sums Pavable under Terms of [ssue of Shares Any sum (whether on account of the

nom:nal value of the share or by way of premium) which by the termns of 1ssue of a share
becomes payable upon allotment or at any fixed or ascertainable date shall for all the
purposes of these Articles be deemed 10 be a call duly made and payable on the date on
which, by the terms of issue, the same becomes payable and in case of non-payvment alf the
provisions of these Articles relating to payment of interest and expenses, forfetture or
otherwise shall apply as 1f such sum had become payable by virtue of a call duly made and

notified

Differennation between Members The Directors mayv on the issue of shares d:fferentiate

between Members as to the amount of calls to be paid and the umes of payment

Pavments in Advance: The Directors may, 1f they think fit, recetve from any Member
willing to advance the same all or any part of the monies (whether on account of the nominal
value of the shares or by way of premium) uncalled and unpaid upon the shares held by him
and such payment in advance of calls shall extinguish so far as the same shall extend the
habiliry upon the shares in respect of whuch 1t1s made and the Company may pay interest
upon the money so recetved, or so much thereof as from time to time exceeds the amount of
the calls then made upon the shares concerned, at such rate (not exceeding 15 per cent per
annum) as the Member paying such sum and the Directors agree upon

Pavments 1n Ammear: No member shall be entitled to receive any dividend, or (save as proxy
for another member) to be present or vote at any General Meetng, either personally or by
Proxy, or to exercise any privilege as a member, or be reckoned 1n a quorum 1n respect of
any share held by him (whether alone or joinuy with any other person) if and so long as he
shall have defaulted 1n payment of anyv call or other sumn for the ume being due and payable
on such share or any interest or expenses (if any) payable tn connecuon therewith.

AN N

Notices of Non-Pavment- [f a Member fails to pay in full any c2ll or instaiment of a calt on
the dav appotnted for pas ment thereof the Directors may at any ume thereafizr serve a
notice on him requiring payment of so much of the call or instalment as 15 unpaid. together
with any interest which may have accrued thereon and any espenses incurred by the

Company by reason of such non-pa» ment
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Notice of Forfeiture The notce shall name a further day (not being less than seven days
from the date of service of the notice) on or before which and the place where the payment
required by the notice 1s to be made and shall state that in the event of non-payment in
accordance with the notuce the shares on which the call orinstalment of a call was made wil|

be Liable to be forfeited

Forfeiture. If the requirements of any such notice as aforesard are not comphed with, any
share in respect of which such notice has been given may at any ume thereafter, before
payment of all calls. instalments and interest and expenses due in respect thereof have been
made, be forfeited by a resolution of the Directors to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited share and not actually paid before
forfeiture and such forfeirure shall be deemed to occur on the passing of such resolution.
The Directors may accept a surrender of any share Liable to be forfeited hereunder

Forfeited Shares: Subject to the provisions of the Statutes, a share so forfeited or
surrendered shall be deemed to be the property of the Company and may be sold, re-alloned
or otherwise disposed of, either to the person who was before such forfeiture or surrender
the holder thereof or entitled thereto or to any other person, upon such terms and in such
manner as the Directors think fit and at any ume before a sale, re-allotment or disposinon
the forfeiture or surrender may be cancelled on such terms as the Directors thunk fit The
Directors may :f necessary authorise some person to transfer a forfeited or swrrendered share

to any such other person as aforesard.

Member's Liabilitv on Forfeiure A Member whose shares have been forfeited or

surtendered shall cease to be a Member 1n respect of the shares but shall, notwithstanding
the forfeiture or surrender, remain hable to pay to the Company all monies which at the date
of forfeiture or surrender were presently pavable by him to the Company 1n respect of the
shares, wath interest thereon at 20 per cent per annum (or such lower rate as the Directors
may approve) from the date of forfeiture or surrender until payment, but the Directors may
at their absolute discreuon enforce payment without any allowance for the value of the
shares at the ume of forfejture or surrender or for any consideration received on their

disposal or waive pavment tn whole or in part

Company's Lien. The Company shall have a first and paramount hen on every share not
being a fully paid share for all monies, whether presently pavable or not. called or payable at

a fixed ume in respect of such share. The Company's lien (1f any) on a share shall extend to
all dividends pavable thereon. The Directors may resolse that any share tor some specifted
pertod be exempt from the provisions of this Artcle

Sale under Lien The Company mas sell in such manner as the Directors think ficany share
on which the Company has a hen but no sale shall be made unless some sum wn respect of

which the lien exists 1s presentls pavable nor unnl the expiration of fourteen davs after a
notice 1n wnting stating and demanding pay ment of the sum presentls payable and gnving
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notice of intention to sell in default shall have been given to the holder for the time being of
the share or the person entitled thereto by reason of s death or bankruptcy

Applicauon of Sale Proceeds The net proceeds of such sale afier payment of the costs of

such sale shall be applied in or towards payment or satisfaction of the debts or iabihities in
respect whereof the lien exists, so far as the same are presently payable, and (subject to a
like lien for debts or Liabiliues not presently payable as existed upon the shares sold prnior to
such sale) any residue shall be paid to the person enutled to the shares at the ume of the sale
For giving effect to any such sale the Directors may authonse some person to transfer the
shares sold to the purchaser, and execution of the transfer by that person shall be deemed to
be execution by the holder of the shares

[itle 10 Shares Sold A statutory declaration in wnting that the declarant 1s a Director or the
Secretary of the Company and that a share has been duly forfeited or surrendered or sold to
satisfy a hen of the Company on a date stated in the declaration shall be conclusive evidence
of the facts therein stated as against all persons claiming to be entitled to the share, and such
declaration and the receipt of the Company for the consideration (1f any) given for the share
on the sale, re-allotment or disposal thereof, together with the share certificate delivered 1o a
purchaser or allottee thereof, shall (subject to the execution of the transfer if the same be
required) constitute a good title to the share and the person to whom the share is sold, re-
allotted or disposed of shall be registered as the holder of the share and shall not be bound to
see to the application of the purchase money (1f any) nor shall hus title to the share be
affected by any uregulanty or invahdity 1n the proceedings in reference to the forferture,
surrender, sale, re-allounent or disposal of the share

CERTIFICATES

Share Ceruficates Exceptin the case of a recogrused cleanng house {within the meaning of
the Financial Services Act 1986) or its normunee 1n respect of whom the Company 1s not by
law required to complete and have ready for delivery a certificate. every person whose name
1s entered as a Member 1n the Register of Members shall be entutled without pavment to
receive within two months after allotment or lodgment of transfer (or within such other
penod as the terms of tssue shall provide) one ceruficate for all his shares of any one class
or, upon pavment of such reasonable out-of-pocket expenses for every ceruficate after the
first as the Directors shall from time to time decide several ceruficates. each for one or more
of his shares of any one class Where a Member (except such a cleanng house or nominee)
transfers part only of the shares compnised n a ceruficate. the old ceruficate shall be
cancelled and a new ceruficate for the balance of such shares 1ssued in lieu without charge

Execuuon and Cantents of Ceruficate  Every cecuficate tor shares or debentures shail either

be 1ssued under the official seal of the Company kept by virfue of Section 40 of the Actand
affixed with the authony of the Directors or be executed in manner permutted by Arucle 114
and every ceruficate shall specifv the number and class of shares to which 1t relates and the
amount paid up thereon Provided That in the case of a share held joindy by several persons
the Company shall not be bound to 1ssue more than one certificate theretor and delivery ofa
cernticate to one of such persons shall be sufficient delivery to all
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Replacement Certificate  If a share certificate 1s defaced, worn out, tost or destroyed. it mav
be renewed without payment of any fee, on such terms (if any) as to evidence and indemnity

and the pavment of any excepuional out-of-pocket expenses of the Company 1n investigating
evidence and prepanng such indemnuty as the Directors think fit

Split Ceruficates If any member surrenders for cancellation a share ceruficate representing
shares held by him and requests the Company to 1ssue 1n lieu two or more share certificates
representing such shares tn such proporuons as he may specify, the Directors may, if they

think fit. comply with such request

Consolidated Ceruficates Any two or more certificates representing shares of any one class
held by any Member may at his request be cancelled and a single new certificate for such

shares 1ssued 1n lieu without charge save reimbursement of out-of-pocket’expenses thereby
incurred by the Company

Joint Holdings In the case of shares held jointly by several persons any such request may
be made by anv one of the joint holders

JTRANSFER AND TRANSMISSION OF SHARES

Eorm of Transfers: All transfers of shares may be effected by wansfer in wnung 1n the usual
common form, or 1n such other form as the Directors may accept, and may be under hand

only

Execution of Transfers The insirument of transfer of a share shall be signed by or on behalf
of the transferor and 1n the case of a transfer of partly paid shares shall be signed by both the
wansferor and the transferee. The transferor shall be deemed to remain the holder of the
share unul the name of the transferee 1s entered in the Register of Members in respect
thereof Provided That the Directors may dispense with the execution of the instrument of
transfer by the transferee tn any case in which they think fit in ther discretion so to do

Directors Power 1o Refuse Registranon The Directors may in their absolute discretion and

without assigning any reason therefor, decline to register any transfer of shares which are
not quoted and which are not fully paid shares and they may also decline to register 2any
transfer of shares on which the Company has a lien. but thev shall not othenwise decline to
register any transfer save pursuant 1o the next following Article 34 2 or as othenwvise

expressly provided in these Artcles

Requirements for Reaistrauon  The Directors may not decling to recognise 2ny instrument

of transfer of fulls paid shares or partls puid shares which are quoted provided that

(a} the instrument of transter duls evecuted and stamped 1s deposited at the Office or
at such other place (it any ) as the Drrectors may appoint accompanied by the
ceruificate for the shares to which 1t relates and such other evidence as the
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Directors may reasonably require to show the nght of the transferor to make the
transfer (and 1f the instrument of transfer 1s executed by some other person on his
behalf, the authonty of that person so 1o do) except that in the case of a transfer bv
a Stock Exchange nominee where no certficate has bezn 1ssued in respect of the ’
shares in question. or otherwise that dealings are pending 1ssue of ceruficates to
be ceruified against the register, the lodgment of a share certificaie shall not be

required, and
(b) the instrument of transfer 1s 1n respect of onlv one class of share, and

() in the case of a transfer to joint hoiders, the number of joint holders to whom the
share 15 to be transferred does not exceed four, and

(d) the Directors may refuse to register the transfer of any shares which are the
subject of a direcuon notice pursuant to Article 68 whuch contains a direction
pursuant to paragraph (2) of Arucle 68.2 unless the requirements 1n respect of
transfer therein specified have been complied with

Notice of Refusal to Transfer [f the Directors refuse to register a transfer, they shall wathin

two months after the date on which the wransfer was lodged with the Company send to the
transferee nouce of the refusal

Retenuon of Transfers All instruments of transfer which are registered may be retained by
the Company. Any instrument of wransfer not registered shall be returned to the person who

deposited 11,

Suspension of Registranon. The registration of transfers may be suspended at such umes

and for such penods as the Directors determine, whether generally or 1n respect of any class
of shares Provided That such registration shall not be suspended for more than thirty days in

any year

No Regisiration Fees No fee shall be charged by the Company in respect of the registration
of any instrument of transfer, probate, letters of administrauon. ceruficate of marmage or
death, stop nouice, nouce in lieu of distnngas, power of atomex or other document relating
to or affecting the title to any shares or for making any entry in the register affecung the utle

10 any share or otherwise relating to anv share

gniuon enunciation of Allotments Nothtng in these Arucles shall preclude the

Directors from recognising a renunciauon of the allotment ot any share by the altortee in
tavour of some other person but the Directors shall not recognise such renuncrauon unless
they believe it to have bezsn duly execuied and stamped

ICCE3510n_On I In case of the death of a shareholder. the survivors or sunivor where
the deceased was a joint holder and the executors or administrators of the deceased where he
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was a sole or only surviving holder. shall be the only persons recogmised by the Company as
having any utle to his interestin the shares but nothing in this Arucle shall release the estate
of a deceased holder (whether sole or joint) from any hability in respect of any share held bv

him

Dealings on Death and Bankruptcy Upon supplying to the Company such evidence as the

Directors may reasonably require to show his utle to the share. and subject as hereinafier
provided, any person becoming entitled to a share 1n consequence of the death or bankruptcy
of a Member may either be registered tumself as holder of the share upon giving to the
Company notice 1n writing of such his desire, or transfer such share 1o some other person
All the limirations, restncuions and provisions of these Arucles relanng to the nght to
transfer and the registrauon of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as :f the death or bankruptcy of the Member had not occurred and the
notice or transfer were a transfer executed by such Member The Directors may at any time
require such person either to elect to be registered humself or to transfer the shares and 1f
such person fa:ls to do either wathin such period (not being less than forty-two days)
specified by the Directors in their notice to such person, the Directors may thereafter
withhold dividends and other sums payable in respect of the shares unul theur notice is
complied with

Entitlement on Death Save as otherwise provided by orin accordance with these Articles, a
person becoming entitled to a share 1n consequence of the death or bankruptcy of a Member
(upon supplying to the Company such evidence as the Directors may reasonably require to
show his utle to the share) shall be entitled to the same dividends and other advantages as
those to which he would be entitled if he were the registered holder of the share except that
(save with the authonty of the Directors) he shall not be enutled in respect thereof to
exercise any nght conferred by membership in relation to meetings of the Company until he
shall have been registered as a Member 1n respect of the share

UNTRACED SHAREHOLDERS

Companyv's Power of Sale The Company shall be entitled to sell at the best price reasonably
obtainable any share or stock of a Member or any share or stock to which a person 1s enuitled

by transmussion 1f and provaded that -

(a) for a period of twelve vears no cheque or warrant sent by the Company throuzh
the post 1n a prepaid letier addressed to the Member or 1o the person entitled by
transmission to the share or stock at his address on the Register or other the [ast
known address given by the Member or the person enuitled by (ransmission to
whtch cheques and warrants are 10 be sent has bezn cashed and no communicaton
has been received by the Company from the Member or the person enutled by
transmission protided that in any such penod ot twelve vears the Company has
pard at feast three dividends whether interim or final and no such dinvidend has

been claimed. and

(b) the Company has on or atter the expiranion of the said period ot twelve vears by
adverusement in both 2 nauonal daily neswspaper and 1n a newspaper circulating an
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the area in which the address referred 10 1n paragraph (a) of this Article 1s located,
given notce of 1ts intention to sell such share or stock, and

(<) the Company has not, dunng the further period of three months afier the date of
the adverusement and prior to the exercise of the power of sale, received any
communtcation from the Member or person entitled bv transmission, and

(d) the Company has first given notice tn wnting to the Quotanons Department of
The Stock Exchange 1n London of 1ts intention to sell such shares or stock

Mechanics of Sale To give effect to any such sale the Company may appoint any person to
execute as transferor an instrument of wransfer of such share or stock and such instrurnent of
transfer shall be as effective as 1f 1t had been executed by the registered holder of or person
entitled by transmisston to such share or stock and the title of the wransferee shall not be
affected by any irregulanty or invalidity in the application of this Article - The Company
shall account to the Member or other person entitled to such share or stock for the net
proceeds of such sale by carrying all monies in respect thereof 1o a separate account which
shall be a permanent debt of the Company and the Company shall be deemed to be a debtor
and not a trustee in respect thereof for such Member or other person. Monies carried to such
separate account rmay either be employed 1n the business of the Company or invested in such
investments (other than shares of the Company or 1ts holding company 1f any) as the
Directors may from tume to ume think fit. No interest shall be payable 1n respect of such
monies and the Company shall not be required to account for any money eamed on the net
proceeds of any imvestments of such monies

STOCK

Conversion. The Company may by Ordinary Resolution both convert any paid-up shares
into stock and re-convert any stock into paid-up shares of any denomination

[ransfer of Stock The holders of stock may transfer the same or any part thereof 1n the
same manner and subject to the same regufations as and subject to which the shares from
which the stock arose might previously to conversion have been transferred, or as near
thereto as circumstances admit, but no stock shall be ransferable except 1n such unuts as the
Directors may from ume to ume determine Provided That such units shall not be greater
than the aggregate nominal amount of the shares from which the stock arose

Rights of Stockholders The holders of stock shall. according to the amount of the stock
held bv them have the same nghts. pnivileges and advantages as regards dividend. return of
capital, voung and other marters as if thev held the shares from which the stock arose butno
such privilege or advaniage (except as regards dividend and return of capital) shall be
conferred by an amount ot stock which would not 1f exisung in shares have conferred such

prrvilege or advantage
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46 Apnual Geperal Meeungs. An Annual General Meeting shall be held once 1n every year at
such ume (within a period of not more than fifteen months after the holding of the last

preceding Annual General Meeung) and place as may be determined by the Directors  All
other General Meeungs shall be catled Extraordinary General Meetings

47 Extraordinary General Meeungs The Directors may whenever they think fit, and shall on a
member's requisition in accordance with the Starutes, convene an Extraordinary General

Meeting

NOTICE OF GENERAL MEETINGS

48.1 Nouce. Subject to Article 48.2, an Annual General Meeting and any General Meeung at
which it 1s proposed to pass a Special Resolution or (save as provided by the Starutes) a
resolution of which special notice has been given to the Company, shall be called by not less
than twenty-one days' notice in wnting, and any other General Meeting by not less than
fourteen days' notice 1n wnung (exclusive in either case of the day on which it1s served or
deemed to be served and of the day for which it is given) given in manner heremnafter
mentioned to all Members on the Register of Members at the darte of 1ssue of such notice
other than those who are not under the provisions of these Arucles entitled to receive such

notices from the Company Provided That-

(a) The accidental omission to give notice to, or the non-receipt of notice by, any
person entitled thereto shall not invalidate the proceedings at any General

Meeting,

(b) Any Member present (in person or by proxy) at any meeting shall be deemed to
have received due nouce of that meeting and of the purposes for which it was

convened

4.2 Short Notice. Notwithstanding that 1t has been called by a shorter notice than that specified
above, a General Meeting shall be deemed to have been duly called if 1t 15 so agreed

(a) in the case of an Annuat General Meeting. by all Members enutled to attend and
vole thereat, and

(b) in the case of an Extraordinarv General Meeung, by a majority 12 number of the
Members having a nght to attend and vote thereat being a majority together
holding not less than 95 per cent in nomunal value of the shares 21ving that nght

435 Audiuors Notice of anv General Meeung shall be gnen to the Auduors
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49 e Notic

a9 | Everv notice calhng a General Meeung shall specify the place and the day and hour of the
meeting and there shall appear with reasonable prominence in every such notice a statemnent
that a Member entitled to attend and vote 1s entitled to appoint a proxy or proxies to attend
and vote instead of him and that a proxy need not be 2 Member of the Company

492 In the case of an Annual General Meeung, the notice shall also specify the meeting as such

493 In the case of any Annual General Meeung at which business other than ordinary business s
to be transacted, the notice shall specify the general nature of such business.

49 4 If at any General Meeung any resolution 1s to be proposed as an Extraordinary Resolution or
as a Special Resolution, the notice shall contain a statement 1o that effect

N Ordinarv Business. Ordinary business shall mean and include only business transacted at an
Annual General Meeting of the following classes, that is to say

(a) Declanng dividends,

®) Receiving, considenng and adopting the accounts, balance sheet, the reports of the
Dhrectors and Auditors and other documents required to be artached or annexed to

the balance sheet,

{c) Appointing or re-appoinung Auditors where special notice of the resolution for
such appointment 1$ not required by the Statutes and fixing the remuneration of
the Auditors or determining the manner tn which such remuneration 1s to be fixed,

(d) Appotnting or re-appoimnting Directors in the place of those retinng by rotation or
otherwise

(&) The fixing of or the determining of the method of fixing the remuneration of the
Directors

(f) The grant, renewal. extension or vanation of any authonty or power to the
Directors for the purposes of Section 80 and/or Section 95 of the Act

(g) The grant. renewal, extension or vanaton of anv authonty for the Company to
purchase bv market purchase (as defined by Secuon 163 of the Act) shares in 118

- own capital
51 Members' Requisiions The Directors shall on the requisition of’ Vembers 1n accordance

with the provisions of the Statutes. but subjecrt as therein provided

(a) arve 1o the Members entitled (o recerve notice ot the next Annual General Meeting
notice of anv resolution which may properls be moved and 15 intended to be

moved at that meenny
™
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(b) circulate to the Members entitled to have notice of any General Meeting, any
statement of not more than one thousand words with respect to the matter referred
to 1n any proposed resolution or the business to be dealt with at that meeung

N N h TN

Quorum No bustness shall be transacted at any General Meeuing unless a quorum 1s present
when the meeung commences and when the business 1s voted upon Two Members present
i person or proxy or (being a corporauion) acting by 1ts representative shall be a quorum for

all purposes

Absence of Quorum If wathin fifieen minutes (or such longer ume not exceeding one hour
as the chairman of the meeting may determine to wait) from the time appointed for a
General Meeung a quorum is not present, the meeting, 1f convened on the requisition of
Members, shall be dissolved In any other case 1t shall stand adjourned to such other day
and such time and place as may have been specified for the purpose in the nouce convemng
the meeting or {1f not so specified) as the Chairman of the meeting may determine and in the
lanter case not less than seven days' notice of the adjourned meeung shall be given in like
manner as 1n the case of the onginal meeting If at such adjourned meeting a quorum is not
present within fifteen munutes from the time appointed for holding the meeting, any two
members present 1n person or by proxy shall be a quorum failing which the meeting shall be

dissolved.

Form of Meeting Any meeting shall be held 1n a single locauon or in a number of locations
linked by audio-visual or other equipment so that each person attending the meeting is able
to hear and be heard by the other persons attending the meeting at any of 1ts locations and 50
that the proceedings at each location proceed simultaneousiy

Chairman of Meetings The Chairman, failing whom the Depury Chairman, shall preside as
chairman at a General Meeting If there be no such Chairman or Deputy Chairman for the
ume being in office, or 1f at any meetung neither be present within fifteen minutes after the
time appointed for holding the meeung and willing to act, the Directors present shall choose
one of theiwr number (or, 1f no Director be present or if all the Directors present deciine to
take the chair, the Members present shall choose one of their number) to be chairman of the

meeting

Adjoumments The chaiman of the meeting may. 1f he belizses it o be impracucable to
hold or continue the meeung. or with the consent of any General Meeting at which a quorum

is present (and shall if so directed by the meeting) adjourn the meznng from nme to time (or
sine die) and from place to place. but no business shall be transacted at any adjourned
meeting except business which might lawfully have been transacted at the meeung from
which the adjournment took place  When a meeung 1s adjoumed sine die or for thirty davs
or more. notice of the adjoumned meeting shall be 2iven as 1n the case of an eriginal meztiny
If a meeung 1s adjourned stne die the tme and place tor the a¢joumed meeting shail be

A
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fixed by the Directors Save as aforesaid, 1t shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeung

e ents Anv amendment to any Ordinary Resolution must be delivered to the Office
not less than forty eight hours before the ume of the meeung at which 1t 15 10 be proposed
1f an amendment shall be proposed to any resolution under consideration but shall in good
faith be ruled out of order by the chairman of the meeung, the proceedings on the
substanuve resolution shall not be invalidated by any error in such ruling  In the case of a
resolution duly proposed as a Special or Extraordinary Resolution no amendment thereto
(other than a mere clerical amendment to correct a patent error) may 1n any event be

considered or voted upon

Form of Voung Atany Generzl Meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless (before or on the declaration of the result of the show of
hands or upon the withdrawal of any other demand for a poll) a poll is duly demanded.
Unless a poll be so demanded (and the demand be not withdrawn) a declaration by the
chairman of the meeting that a resolution has been camed, or camed unanimously, or by a
particular majonty, or lost, and an entry to that effect in the minute book shall be conclusive
evidence of the fact without proof of the number or proportion of the votes recorded for or

against such resclution.

Chalrman's Casting Vote In the case of an equahty of votes, whether on a show of hands or
on a poll, the chairman of the meetng at which the show of hands takes place or at which

the poll 1s demanded shall be entitled to a casung vote

Demand for Poll Subject 1o the provisions of the Statutes a poll may be demanded by:

(a) the chairman of the meeung, or

(b) not less than two Members present in person or by proxy and entitled to vote, or
(c) a Member or Members present 1n person or by proxy ¢nutled to vore and

representing in aggregate not less than one-tenth of the total voung nighis of all
the Members having the nght to vote at the me=ung, or

(d) a Memnber or Members present in person or by proxy and holding shares in the
Company confernng a right to vote at the me2ung being shares on which an
ageregate sum has been paid up equal to not {ess than on¢ enth ot the rotal sum

paid up on all the shares confernng that nght

\Withdrawal of Demand for Poll A demand for a poll may be withdrawn with the consent ot
the charrman of the mezung at any time before the close of the mezung or the taking ot the
poll (whichever shall be earhier) 1f the demand for a polt is withdrawn and no hurther
demand for a poll is thereupon made the result of any vote already 1aken on 3 show ot hands

shall be etfective 0034
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Conduct of Poll Ifa poll 1s duly demanded (and the demand be not withdrawn) 1t shall be

taken 1n such manner (1ncluding the use of ballot or voting papers or tickets and by past or

not) as the chairman of the meeting may direct and the result of a poll shall be deemed to be

the resolution of the meeting at which the poll was demanded The chairman of the me=ung

may (and if so directed by the meeung shall) appoint scrutineers and may adjoum the :
meeting to some place and ume fixed by him for the purpose of declaring the result of the

poil.

Time of Poll A poll demanded on the election of a chairman of the meeung oron a
question of adjournment shall be taken forthwith. A poll demanded on any other question
shall be taken either immediately or at such subsequent tume (not being more than thirty
days from the date of the meeting) and place as the chairman of the meeting may direct No
nouce need be given of a poll not taken immediately

Continuance of Business The demand for a poll shall not prevent the meeung continuing
for the wansaction of any business other than the questuion on which the poll has been

demanded
VOTES OF MEMBERS

Votes: Subject to any special nghts or restnctions as to voting attached by or 1n accordance
with these Arucles to any class of shares, on a show of hands every Member who 1s present
in person shall have one vote and on a poll every Member who 1s present in person or by
proxy shall have one vote for every share of which he 1s the holder

Provided that no member shall be enutled (save as proxy for another member) to be present
or vote at any General Meeung, either personally or by proxy, or to exercise any pnvilege in
relation to Genera] Meetings conferred by membership, or be reckoned in a quorum--

(a) if and to the extent so disquahified by Article 20.2, or

(b) if and to the extent so disqualified by Arucle 68

Joint Holders. In the case of joint holders of a share. the vote of the senior who tenders a
vote. whether 1n person or by proxy, shall be accepied to the exclusion of the votes of the
other joint holders and for this purpose senionty shall be deterrmined by the order in which
the names stand in the Register of Members in respect of the joint holding

Mental [ncapacitv A Member of unsound mind or in respect of whom or whose property an
order has been made by ans court having junisdiction in matters of mental incapacity may
vote, whether on a show of hands or on a poll. by his commutee recener curaor bonis or
other person in the nature ot a commutiee receiver or curator boms appointed by such court.
provided that such evidence as the Directors may require of the authonty of the person
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claiming to vote shall have been deposited at the Office not less than forty-eight hours
before the ume appoinied for holding the meeting or adjoumed meeting or for the taking of
the poll at which tt1s desired to vote

66 Objections to Votes No objection shall be raised as to the admussibility of any vote or the
correctness of the result of any voung upon a resolution except at the meeting or adjourned
meeling at which the vote objected to is or may be given or tendered or the resolution
passed, and every vote not disallowed at such meeung and every resolution declared thereat
1o be passed shall be valid for all purposes Any such objection shall be referred to the
chairman of the meeting, whose decision shall be final and conclusive

67 Manner of Voting On a poll, votes may be given either personally, which in the case of a
body corporate shall include 1ts authonsed representative, or by proxy and a person enutled
1o more than one vote need not use all his votes or cast all the votes he uses in the same way

DISFRANCHISEMENT

68 1 Direction Notice If any Member, or any other person appearing to be interested 1n shares
held by such Member, has been duly served with a notice under Section 212 of the Act and

is in default for the prescnbed penod in supplying to the Company the information thereby
required, then the Board may in 1ts absolute discretion at any tume thereafter by a notice (a
"Duection Notice") to such Member direct that, in respect of the shares m relation to which
the default occurred and any other of the shares held by the Member at the date of the
Direction Notice or such of them as the Directors may deterrmune (the "Default Shares"
which expression shall include any further shares which are 1ssued 1n respect of such
shares), the Member shall not be entitled to vote either personally or by proxy at a General
Meeting of the Company or be reckoned in a quorum be present or to or a meeting of the

holders of any class of shares of the Company

32 Addingpal Directions: Where the Default Shares represent at least 0 23 per cent of the
1ssued shares of that class, then the direction notice may addiuonally direct

N that any dividend or part thereof or other money which would otherwise be
payable together with any shares :ssued in heu of any dividend in respect of the
Default Shares shall be retained by the Company without anv l:abihity to pay
interest thereon when such monev 1s finally paid to the Member, and/or

(2) that no transfer of anv of the shares held by such Vlember shall be recistered
uniess
(2) the Member 15 not himselt in default as regards supplying the
information required and the transter is of part only of the Member's
* holding which. when presented for registration 15 accompanied by a

cernticate by the Member 1n a form sausfactory (o the Board (o the
effect that after due and careful enquiry the Member 15 sanstied tha
none of the shares the subject of the transter are Detauit Shares or 96
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(b) the transfer is an approved transfer

68 3 Copies of Directon Notuce The Company shall send to each other person appeanng to be

interested 1n the shares the subject of any Direction Notice a copy of the notice, but the
failure or omission by the Company to do so shall not invalidate such notice

68 4 Currencv of Direction Notice Any Direction Nouce shall have effect in accordance wath its

terms for so long as the default in respect of which 1t 1s tssued continues, but shall cease 1o
have effect in reiation to any shares which are transferred by any such Member by means of
an approved transfer upon the expiry of seven days from receipt by the company of nouce of
such transfer having been made Provided That the Board may ar any time give notice

cancelling or suspending a Direction Notice

<85 Interpretation- For the purposes of this Article

(0 a person shall be wreated as appearing to be interested 1n any shares if the Member
holding such shares has given to the Company a notification under the said
Section 212 which either (a) names such person as being so interested or (b) fails
to establish the identines of those interested 1n the shares and (after 1aking into
account the said notification and any other relevant Section 212 notification) the
Company knows or has reasonable cause to believe that the person in question 18
or may be interested 1n the shares,

(2) the prescnibed period 1s twenty eight days from the date of service of the notice
under the said Section 212 except where the Default Shares represent at least 0 25
per cent of the issued shares of that class in which case the prescnibed penod 1s

fourteen days from such date, and
(3} a transfer of shares 1s an approved transfer if

{a) 1t 1s a transfer of shares 1o an offeror by wav or 1n pursuance of
acceptance of a takeover offer for a company (as defined in Section

482(1) of the Act)

(b) the Board 1s sausfied that the transfer is made pursuant to a sale of the
whole of the beneficial ownershup of the shares 10 a party unconnected
with the ransfernng Member and/or with any other person appearing to
be interested 1n such shares, or

(c) the transfer results from a sale made through a recognised investment
exchange within the meaning of the Financial Services Act 1986 or any
stock exchange ourside the United Kingdom on which the Company’s
shares of the same class as the Default Scheme are normaliy traded

686 Ereedom from [nterests The Company shall not be nor be deemed 10 be affected with
notice of or put on enquin as 1o the righis of any personin an: shares as a consequence of

this Arucle or its application
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Stawstory Rights The provisions of this Armcle are without prejudice to and shall not affect
the nght of the Company 1o apply any of the provisions referred 1o in Part VI of the Act

PROXIES

Form and Execution An instrument appointing a proxy shall be in wnting in the usual
common form or 1n any other form which the Directors may accept and

(a) ' wn the case of an individual shall be signed by the appoinior or by lus attomey, and

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

The Directors may, but shall not be bound to, require evidence of the authonty of any such
artorney or officer The signature on such insoument_need not be watnessed.

[deptitv of Proxy" A proxy need not be a Member of the Company

Application to Adjounments: Uniess the contrary 1s stated thereon, an instrument duly

appointing a proxy shall be valid as well for any adjournment of the meeting as for the
meeting to which it relates

Lodgment with Company An instrument appormnting a proxy, together with the power of
attorney or other authonty under which 1t 1s signed (or a copyv thereof certified notanally or

tn accordance with the Powers of Attorney Act 1971 or as the Directors shall accept) must
be left at the Office or such other place (if any) as 1s specified for that purpose 1n or by way
of note to the notice converung the meeting or adjowrned meeting not less than forty-eight
hours before the ime appointed for the holding of the meeting or adjourned meeting or for
the rakung of the poll at which 1t is to be used and in default may be treated as invaiid.

Power of Proxv An instrument appownting a proxy shall be deemed to include the nght to
demand or join 1n demanding a poll but shall not confer any further nght to speak at the

meetng, except with the permission of the chairman of the meeting

Revocation® A vote cast by proxy shall not be invalidated by the previous death or insanitv
of the prnincipal or by the revocauon of the appointment of the proxy or of the authonty
under which the appointment was made. Provided That no inumation in wniting of such
previous death or insanity or resocauon has been recived by the Company at the Office at
teast one hour before the commencement of the meeting or adjourned meeung or the ume
appownted for the taking of the poll at which the vore 15 cast
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Any corporation which 1s a Member of the Company may be resolution of its directors or other
govermng body authorise such person as it thinks fit to act as 1ts representative at any meeting
of the Company or of any class of Members of the Company and the person so authonsed
shall be enttled to exercise the same power on behalf of such corporation as the corporation
could exercise of 1t were an individual Member of the Company and such corporation shall for
the purposes of these Articles be deemed to be present in person at any such meeting 1f a
person so authonised 1s present It shall not be necessary for any such authonty to be lodged
with the Company 1n advance of the meeting but the chairman of the meeting may require
there to be produced to im sahsfactory evidence of the authonty of  any person claiming to
represent a corporation in default for which that person may not

attend, speak or vote at the meeting

DIRECTORS

Number Subject as heremafter provided, the Directors shall not be less than three but
unless and until otherwise resolved by the Company in general meting there shall be no
maximum number of Directors The Company may by Ordinary Resolution from time to
time increase or reduce the mimmum number of Directors or impose, increase or reduce any
maximurn number of Directors

Vacancies The continming Directors or Director may act notwithstanding any vacancy
their number, but 1f and for so long as the number of Directors 15 less than the mimmmum
number fixed by or in accordance with these Articles, the contmuing Director or Directors
may act for the purpose of apponting an additional Director or Directors or of summoning a
General Meeting of the Company but not for any other purpose If no Directors are n office
and willing and able to act, any two Members may convene a General Meeting of the
Company 1n order to appomt Directors

No_Share Quahfication No Director shall be required to hold any shares in the capital of
the Company by way of qualification for office

General Meetings. A Dhirector shall by virtue of his office be entitled to attend and speak at
any meetings of Members or of any class of Members

DIRECTORS' REMUNERATION
Ordinary Remuneration- The ordinary remuneration of the Directors for their services as
such shall be such sum as the Directors or any comrmttee of the Directors empowered 1n that
behalf shall determine but shall not exceed in aggregate the sum of £100,000 per annum or as 18

from time to time determined by the Company 1n general meeting No Director may vote or be
counted 1n a quorum for the purposes of determunming his own remuneration
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Executive Remuneration Any Director who 15 appotnted 10 any executive office pursuant to
Arucle 32 (including for avoidance of doubt the office of Chairman or Depury Chairman
whether or not such office 1s held 1n an executive capacity) or who serves on any commuttee
or who otherwise performs services which 1n the opinion of the Directors are outside the
scope of the ordinary duties of a Director, may be paid (1n addition to any other
rernuneration to which he may be enutled) such remunerauon by way of salary, percentage
of profits or otherwise as the Directors or any commuttee of the Directors empowered 1n thar

behalf in their sole discretion may determine

Expenses The Directors may repay to any Director all such reasonable expenses as he may
incur 1n attending and returrung from meetings of the Directors or of any committee of the
Directors or General Meetings or otherwise in or about the business of the Company

Pensions Subject to the provisions of the Statutes, the Directors shall have power to pay
and agree to pay pensions or other retiremnent, superannuation, death or disability benefits to
or to any person in respect of any person, including any Director or ex-Director, who may
hold or have heid any executive office or any office of profit under the Company or any
subsidiary undertaking or the dependants or relations of any of the same and for the purpose
of providing any such pensions or other benefits to conmbute to any scheme or fund or to
pay premuums No Director shall be accountable to the Company by reason of his office for
any benefits recetved by lum from the exercise of this power and receipt of any such benefit
shall not disquahfy any person from being or becormng a director of the Company

Conflicts of Interest Subject te the provisions of the Starutes, a Director (or aiternate
Director) may contract or be interested in any contract or arrangement with the Company or

in whuch the Company may be in any way interested and may hold and be remunerated in
respect of any office or place of profit (other than the office of Auditor of the Company)
under the Company or any other company 1n which the Company may be interested and he
or any furm of which he 1s a member may act 1n a professicnal capacity for the Company, or
any such other company and be remunerated therefor and in any such case (unless otherwise
agreed) he or his firm (as the case may be) may retain for hus or their own absolute use and
benefit all profits and advantages accruing to him therefrom or as a consequence thereof. A
Director may be or become a director or other officer of, or otherwise interested 1n, any
company promoted by the Company or in which the Company may be interested or with
which the Company has any commerctal relauons or dealings and shall not be hable to
account to the Company or the Members for any remuneraton. profit or other benefit
recerved by tum in respect or by reason of such office or interest  The Directors may cause
the vouing nghts atached to anv shares in anv other company held by the Company (o be
exercised as they see fit even upon a resolution for their own appointment to an office or
place of profit with such company or the voting by such compan: of remuneranion {0

themselves
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Appolntment Subject to the provisions of the Statutes, the Directors may from time to ume
appotnt one or more of their body to be the holder of any offices, including without
hmitation the offices of Chatrman, Deputy Chairman, Chief Executive and Managing
Director, on such terms and (subject to the Statutes) for such penod as they may determine
and, without prejudice to the terms of any contract entered 1nto in any particular case. may at

any ume revoke any such appointment

Temnination of Directorship The Company may terminate the appoinunent of any Director

to any execuuve office 1f he ceases from any cause to be a Director, and in the case of the
Chaurman or Deputy Chairman or Chief Executive his appointment shall automatically
rermuinate (f he ceases to be a Director, but 1n any such case such termination of his
appointment shall be without prejudice to any claim he may have for damages for breach of

anv contract of service between him and the Company

Delegation of Powers: The Directors may entrust to and confer upon a Director holding any
executive office any of the powers exercisable by them as Directors (save the determinauon
of remuneration of any of the Directors or Alternate Directors) upon such terms and
conditions and with such restrictions as they thunk fit and either collaterally with or to the
exelusion of their own powers and may from tme to time revoke, withdraw, alter or vary all

or any of such powers

President: The Directors may from ume to time elect a President of the Company and may
determine the peniod for which he shall hold office. Such President may be either honorary
or paid such remuneration as the Directors in their discretion shall thunk fit, and need not,
and shall not by virtue of his office as President be deemed to, be 2 Director but shall, if not
a Director, be entitled to receive notice of and attend and speak. but not to vote, at all

meetings of the Board of Directors

APPOINTMENT AND RETIREMENT OF DIRECTORS

Termunation of Office. The office of a Director shall be vacated in any of the following
events, namely

(a) If by law he ceases to be. or he becomes prolubited from acung as. a Director

(b) If (not being a Director holding office as such for a fixed term) he resigns by
wrniung under his hand lett at the Office or i1f he offers his resignauon in wnting

and that offer 1s accepted by the Directors

(¢} If he has a recelving order made against him or compounds with his creditors
generally
(d) [f he becomes of unsound mind or a patent for any purpose of any statute relaning

to mental health and the Board resolves that his otTice 1s vacated
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If he 1s absent from meeting of the Directors for six months without leave, or 1s
convicted of any cnminal offence involving dishonesty, and in erther event the
Dhrectors resolve that his office be vacated

If he 15 removed from office pursuant to these Articles

If, being an Executive Director, his employment with the Company and 1its
subsichianies and subsidiary undertakings terminates for whatsoever cause, unless
m any case the Board otherwise resolves (and for this purpose a Director shall be
an Executive Director if he acts as an executive or holds any executive position of
or with the Company or any subsidiary or subsidiaries undertaking of the

Company).

If he 1s removed as Director by notice 1n wniting signed by not less than three
quarters of the Directors

No Director to vacate Office because of age No Director shall vacate his office or be
meligible for re-appointment as a Director, nor shall any person be inelhigible for
appomtment as a Director, by reason only of his having attaned any particular age, nor
shall special notice be required of any resolution apponting or approving the appointed of
such a Dhrector or any notice be required to state the age of the person to whom such

resolution relates

Retirement by Rotation* At each Annual General Meeting one-third of the Directors at the
beginning of the meeting (howsoever appointed) or, 1f their number 1s not a multiple of

three, the number nearest to but greater than one-third, shall retire from office but if there 1s only
one Director who 1s subject to retirement by rotation, he shall retire A Director retiring at

a meeting shall retain office until the close or adjournment of the meeting.

Selection for Retirement The Directors to retire by rotation shall include (so far as
necessary to obtain the number required) any Director who 1s due to retire at the meeting by
reason of age or who wishes to retire and not to offer humself for re-election Subject to the
provistons of the Statutes, any further Directors to retire 1n every year shall be those who,
being subject to retirement by rotation, have at that date which is seven days before the date
of the notice convening the Annual General Meeting been lengest in office since their last
election or appointment, but as between persons who became or were last elected Directors
on the same day those to retire shall be determined by a lot unless they otherwise agree
among themselves A retinng Director shall be ehigible for re-election.

Filing of Vacated Office At the meetmg at which a Director retires under any provision of
these Articles, the Company may by Ordinary Resolution and subject to Article 89 fill the
vacated office by electing a person thereto, In default, the retinng Director shall be deemed to
have been re-elected unless

(a) at such meeting 1t 1s expressly resolved not to fill up such vacated office or a
resolution for the re-election of such Director 1s put to the meeting and not passed. 00¢1
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(b) such Director has given nouce 1n wrniung to the Company that he 1s unwilling to
be re-elected, or

(c) the default ts due to the moving of a resolution in contravention of the next
following Arucle, or

(d) such Director has attained any mandatory reurement age specified by the Statutes

A reuring Director who 15 re-elected or deemed to have been re-elected shall be treated as
having continued in office without break and any person (other than a retnng Director)
appointed a Director at the meeting shall take up office upon conclusion of the meeting

General Power of Appointment- Subject to the provisions of these Articlgs, the Company in

General Meeung may elect any person to be a Director whether to fill a casual vacancy or as
an additional Director, but so that the total number of Directors shall not exceed any
maximum number for the ume being fixed by or in accordance with these Articles

Separate Resolunons for Appointment A motion for the appointment of two or more

persons as Directors by a single resolution shall not be made at any General Meeting unless
first agreed by the meeting without any vote being given againstit; and any resolution
moved 11 contravention of this provision shall be void

Ehgibihitv and Notice of Candidacy- No person other than a Director retinng at the meeting

shall, unless recommended by the Directors for election, be eligible for appointment as a
Director at any General Meeting unless, not less than seven nor more than forty-two days
(inclusive of the date on which the notice 1s given) before the day appointed for the meetng,
there shall have been left at the Office notice in writing signed by some Member duly
qualified to attend and vote at the meeting for which such notice 1s given of his intenuon to
propose such person for election and also nouce 1n wnting signed by the person to be
proposed of hus willingness to be elected.

Removal The Company may by Ordinary Resolution of which special nouce under Section
379 of the Act has been given remove any Director before the expiration of his pernod of
office, norwithstanding anv provision of these Arnicles or of any agreement benwvesn the
Company and such Director, but without prejudice to any claim he may have for darnages
for breach of any such agreement. The Company may by a bke resolution appoint another
person in place of a Director so removed from office  Any person so apponted shall be
subject to retirement by rotatton at the same tme as if he had become a Director on the day
on which the Director in whose place he 1s appointed was last elected a Director In default
of such appointment. the vacancy so ansing may be filled by the Directors as a casual

vacancy
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Directors' Power to Appaint The Directors shall have power at any time and from time to
ume to appoint any person ta be a Director either to fill a casual vacancy or as an additional
Director, but so that the 1otal number of Directors shall not at any time exceed any
maximum number fixed by or 1n accordance with these Arucles Any Director so appointed
shall hold office onlv unul the next Annual General Meeting and shall then be eligible for
election, but shall not be taken 1nto account in determining the number of Directors who are
{0 reure by rotation at such meeung If not reappointed he shall vacate office at the

conclusion thereof

TERN TOR

Appointment Any Director may at any ume by wriing under hus hand and deposited at the
Office, or delivered at a meeung of the Directors, appoint any Director or other person
approved by the Directors to be his Altemate Director and may 1n like manner at any time
termunate such appointment. The Directors may withdraw their approval of an alternate
(other than of an alternate who 1s another Director) or not less than seven days’ written

notice to the appointor

Terminaton of Appointment The appointment of an Alternate Durector shall 1ipso facto

determine (1) on the happening of any event which 1f he were a Director would render him
legally disquahified from acting as a Director, or (ii} if he has a receiving order made against
him or compounds with hus creditors generally, or (ui) if he becomes of unsound mund. His
appointment shall also determine 1pso facto if hus appointor ceases for any reason to be a
Director Provided That if any Director retires by rotation but 1s re-elected at the meeung at
which such retrement takes effect any appointment by him of an Alternate Director which s
1n force immediately prior to hus retirernent shall continue to operate after fus re-election as

1f he had not so retired

Powers of Alternate Subject to his giving to the Company an address wathin the United
Kingdom at which notices may be served upon him, an Alternate Director shall be entitled
to receive notice of meetings of the Directors and to attend, speak and vote at any such
meeung at which his appointor 1s not personally present and generally at such meeting to
perform all other functions of his appointor as a Director under these Articles and he shall be
enttled to sign any resolution wn accordance with the provisions of Article 100 An
Alternate Director who 1s umself a Director shall have separate votes 1n his capacity as
Alternate and 1n hus capacity as a Director, and a person acting as Altemate Director for
more than one Director shall be entitled to a separate vote for each Director whom he
represents An Alternate Director shall not (save as aforesaid) have power to actas a
Director nor shall he be desmed to be a Director for the purposes of these Articles  To such
extent as the Directors may from time to umne deterrnine in refaton to any commities of the
Directors the foregoing provisions of this paragraph shall also apply to any mezting of any
such committee of which his appointor 1s a member

Alternate’s [nterests and Remunerauon  An Aliernate Director shall be enuiled to conrract
and be interested 1n and benefit from contracts or arrangements or transactions and 10 be
repaid by the Compan: such expenses as might properly be repaid to him 1t he were 2
Director and he shall be enntled (o recerve from the Company such proportion (1f any) of the
remuneration otherwise parable to his appointor as such appointor may by notice tn writing
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to the Company from time to time direct, but save as aforesaid he shall not in respect of such
appoinument be enutled to recerve any remuneration from the Company

Recogninion of Altemate: An Alternate Director shall not be taken into account at any time
in reckorung the mimimum or maximum number of Directors allowed but he shall be
counted for the purpose of reckoning whether a quorum 1s present at any meeting of the

Directors atiended by him at which his appointor 1s not present

PROCEEDINGS OF DIRECTORS

Directors Meetings: Subject to the provisions of these Arucles, the Directors may meet
together for the despatch of business, adjourn and otherwise regulate their meeungs as they
think fit. A Director may, and the Secretary on the requisition of a Director shall, at any
tme summon a meeting of the Directors. Notice of any meeting shall be given to each
Director verbally or in wnting but any Director may waive nouce of any meeting, in

advance or retrospectively. .

Quorum The quorum necessary for the transaction of the business of the Directors may be
fixed from time to time by the Directors and, unless so fixed at any other number, shall be
two. A meeting of the Directors at which a quorum 15 present shall be competent to exercise
all powers and discretions for the ume being exercisable by the Directors

Voung Questions ansing at any meeting of the Directors shall be determined by a majonty
of votes. In case of an equality of votes the chairman of the meeting shall have a second or

casting vote

Declaration of Interests A Director who is in any way, whether directly or indirectly,
interested in a transaction or proposed transaction with the Company shall declare the nature

of his interest 1n accordance with the provisions of the Starutes. The failure to notify such
interest shall not invalidate the proceedings or any resolution passed if, disregarding the vote
of such Dhrector and taking into account in the case of a resultant equality of votes the
second or castung vote of the Chairman of the meetng (and so that 1f the Chairman did not
1n fact exercise his casung vote, he be deemed to have cast it the same way as he cast his
first vote as a Director) the resolution would in any event have been passed

Conflicts of Interest: Save as herein otherwise provided, a Director shall not vote upon any
resolution of the Directors concerrung his own appointment as the holder of any office or
place of profit with the Company or any other company 1n which the Company 1s interested
(including the arrangement or vanauon of the terms thereof or the termination thereof) nor
shall he vote in respect of any contract or arrangement or any other proposal whatsoever in
which he has any interest which. together with any interest ot anv person connected with
him (swithin the meaning ot Section 346 of the Act) 15 a material interest other than through
his holding of shares. debentures or other secunties of the Company or othenvise in or
through the Company (and if he shall do so his vote shall not be counted) nor shall he be
counted for the purpose of any resolution regarding the same in the quorum present at the
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meeting, but (subject to the provisions of the Statutes and to his not having some other
matenal interest) this Article shall not apply to any of the following matters, namely-

(a) Any arrangement relating to the giving of any guarantee, security or indemnity in
respect of money lent or obligations underizaken by him or any other person at the
request of or for the benefit of the Company or any of its subsidiary undertakings;

(b) Any arrangement relating to the giving by the Company or any of its subsidianes
of any guarantee, secunty or indemnity to a third party in respect of a debt or
obligation of the Company or any of its subsidiary undenakings for which he
tumself has assumed responsibility in whole or in part under a guarantee or
indemnity or by the giving of secunty,

(c) Any proposal conceming an offer of shares or debentures or other secunties of or
by the Company or any of 1ts subsidiary undertakings for subscniption or purchase
by Members or any holders of any secunties of the Company or by the public or
any section of the public in which offer he 1s or may be interested as a holder of
such securities or as a participant in the underwriung or sub-underwniing thereof,

(@) Any proposal concerning any other company in which he is interested directly or
indirectly and whether as an officer or shareholder or otherwise howsoever,
Provided That he 1s not interested in shares (as that term is used in Part VI of the
Act) represenung one percent or more of any class of the equity share capital of
such company or the voung rights exerciseable members of such company,

(e) Any such scheme or fund as 1s referred to in Arucle 80 whuch relates both to
Directors and to employees or a class of employees and does not accord to any
Director as such any pnvilege or advantage not generally accorded to the
employees to which such scheme or fund relates,

) Any contract, arrangement, transaction or proposal concerning the adoption,
modification or operation of any scheme which provides for persons employed by
the Company and 1its subsidiary undertakings (including Drrectors holding
executive posittons with the Company or any of 1ts subsidiary undertakings) to
acquire shares in the capital of the Company or any other sumilar arrangement for
the benefit of such employees under which the Director benefits in a similar
manner to such employees and does not accord to any Director as such any
privilege or advaniage not generally accorded to other participating employees

(2) Any proposal concerning any Insurance i respect or for the benetit of any person
or persons who 1s or are or include Directors of the Company. being insurance of
the kind referred to 1 Arucle 153 or any other insurance which the Company has

power [0 arrange and matntam

(h) Any other propasal for the benefit of employezs of the Company or any subsidian
of the Company under which a Director benefits in a similar manner as the
employees and which does not accord to any Director as such any pnivileuse or
advantage not yeneraily accorded to the employees 0 whom such proposal relates
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Specific Relaxanon of Voung Restrictions  The pravisions of this Article may at any time

be suspended or relaxed to any extent and either generally or in respect of any parucular
contract. arrangement Or transaction, and any particular contract, arrangement or transaction
camed out in contravention of this Article may be ranfied by Ordinary Resolution of the

Company

Decisions upon Director's Matenial [nterest: If any question shall anse at any time as to the

matenahty of a Director’s interest or as to the entutlement of any Director to vote and such
question 1s not resolved by his voluntanly agreeing to abstain from voting, such quesuon
shall be referred to the chairman of the meeting and hus ruling tn relation to any other
Director shall be final and conclusive uniess the nature or extent of the interests of such
Director has not been fairly disclosed If any such questicn shall anse in respect of the
chairman of the meeting, it shall be decided by resolution of the Board (for whuch purpose
the chairman shall neither be counted 1n the quorum nor vote) and such resolution shall be
final and conclusive unless the nature or extent of the interests of the chairman have not

been fairly disclosed

Resolutions on Appointments: Where proposals are under consideration concerrung the

appointment (including the arrangement or vanation of the terms of appointment or its
termuination) of two or more Directors to offices or employments with the Company or any
company in which the Company is interested, such proposals may be divided and considered
1n relation to each Director separately and 1n such case each of the Directors concerned (if
not debarred from voting under the provisions of Article 96.1) shall be entitled to vote (and
be counted 1n the quorum) 1n respect of each resolution except that conceming hus own
appointment (including the arrangement or variation of the terms thereof or the termination

thereof)

Election of Officers. The Directors may from tume to time elect a Chairman and Deputy
Chaurman (or two or more Deputy Chairmen) and determine the period for which each 1s to

hold office

Chairman of Meetings® Subject as otherwise stated tn this Article, the Chairmnan shall be the
chairman of any meeung of the Directors [f there 15 for the ume being no Chairman
holding that office or 1f at any meeting the Chairman 1s not present within fifteen minutes
afier the ume appointed for holding the same, the Deputy Charrman (or if there be more than
one Deputy Chairman in office. the one of those present who has the longest continuous
penod of holding that office or 1f they be equal 1n that respect the one appointed to act as
chairman by the Directors) shall be the chairman of the meeung  If for the ume being there
ts neither a Chairman nor a Deputy Chairman holding that office or if at any mezung
neither be presant within fifieen minutes after the ume appornted for holding the same the
Directors present may choose one of their number to be the charrman of the meztuny

Wrinen Resolutions A resolution in writing signed or approved by leter. telex. facsimile
ransmission or other means ot telecommunicauon n wrrung by all the Directors tor the

ume bemny (provided their number s sutficient to consutute a quorum) or by all the
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members of a commuttee for the ume being, shall be as effective as a resolution passed at a
meeung of the Directors or (as the case may be) of a commutiee duly convened and held and
may consist of several documents 1n the hike form, each signed by one or more of the
Directors Provided That where a Director has appornted an Alternate Director, or 13
temporanly unable to act through 11} health or disability, the signature of such Alternate

Director shall be required and shall suffice

[elephonic Mestuings Any Director may parucipate in a meeting of Directors or Commirttee
of Directors by means of a conference telephone or similar communications equipment
whereby all persons partictpaung 1n 2 meeting can hear and be heard by each other
Participation wn any such meeting in this way shall be deemed to constitute preseace in

person at the said meeting

Defect in Form All acts done by any meeting of Directors or of a commutiee of Directors or
by any person acting as a Director or as a member of any committee, shall as regards all
persons dealing in good faith with the Company, notwithstanding that there was some defect
in the appointment or continuance in office of any such Director or person acting as
aforesaid, or that they or any of them were disqualified or had vacated office or were not
entitled to vote, be as valid as 1f every such person had been duly appointed and was
qualified and had continued to be a Director and had been entitled to vote.

COMMITTEES

Delegation to Committees: The Directors may delegate any of their powers (including those
relaung to the determination of the remuneraton of Directors, Associate Directors or
Alternate Directors) to committees consisting of such member or members of their body and
such (1f any) other persons as they think fit save that such other persons shall at all times
comprise less than one half of such commuittee and no resolution of any meeting of any such
commuttee shall be effective unless a majonty of members of such commuirtee present at the
meeting at the ume that the resolution was put to the vote are Directors  Any commitiee 50
formed shall in the exercise of the powers so delegated conform o any regulauons that may

be imposed by the Directors

Regularon of Commites Proceedings The meeungs and procesdings of any such

commuirtee consisting of two or more Directors shall be governed by the provisions of these
Arucles regulating the meetings and proceedings of the Directors. so far as the same are
applicable and are not superseded by any regulations made by the Directors under the last

preceding Arucle

DIVISIONS, LOCAL BOARDS, REGIONS AND DESIGNATION
ASDIRECTOR

Extablishmen; The Directors mav establish anv Local Boards or Agenctes for managing
any of the attairs ot the Company. either 1n the Linited Kingdom or elsewhere and may
appoint anv persons to be members of such Local Boards or any Managers or Agents and
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may fix their remuneranon and may delegate to any Local Board, Manager or Agent any of
the powvers, authonties and discretions vested in the Directors. with power to sub-delegate,
and may authonise members of any Local Boards or any of them to fill any vacancies therein
and to act notwithstanding vacanctes 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 so appointed and may annul or vary any such delegation
but no person dealing in good faith and without notice of any such annulment or vanation

shall be affected thereby

Divisions The Directors may from time to tume provide for the management and carrying
on of the business and the affairs of the Company 1n Divisions whether at home or abroad,
in such manner as they think fit, and the particular provisions contained in this Article shail

be wathout prejudice to this general power

Divisional Boards The Directors from time to time and at any time may establish any
Divisional Board for managing and carrying on the business and the affairs of any division
of the Company and may appoint any persons to be members of such Divisional Board and
may fix their remuneration Any person so appointed shall be known as a Divisional
Director The Directors from ttme to tme and at any time may delegate to any person or
persons so appointed any of the powers, authorities and discretons for the time being vested
in the Dhirectors so far as the same relate to the business and the affairs of that Division and
may authorise the members for the tune being of any Divisional Board or any of them to fill
up any vacancies therein and to act notwithstanding vacancies, and any such appointment or
delegation may be made on such terms and subject to such conditions as the Directors may
think fit and the Directors may at any tume remove any person so appointed and may annul
or vary any such delegauon. A Divisional Director need not be a member of the Board of
Directors of the Company or of any commuttee of Directors of the Company and, if not a
member thereof, shall not be deemed to be a Director of the Company by virtue of his
appotntment nor shall he be enutled to be present at any meetung of the Board of Directors
or of any such commuttee, except at the request of the Board of Directors or of such
commuirtee, nor shall he be entitled to receive notice of any such meeting and, 1f present at

such request, he shall not be entitled to vote thereat

Local Divisional Directors: The Directors may at any ume and from time to ume appoint
any person to advise and assist any Divisional Board. Any person so appointed shall be

known as a Local Dhvisional Director but he shall not be a member of the Divisicnal Board
The Directors shall determine the penod of his appointment, the powers and duties to be
exercisable or undertaken by him and the amount or manner of his remuneration.

auon.as "Director”

The Directors may. at anv time and from ume to ume appoint any person (not being 3
Director) to anv execution posiuon or employment under the Company such posiuon or
emplovment having a utle or designanon which includes the word "director” and the
Directors mav further auach such a nile or designanon (o 2ny ex1suNg executive position or
emplovment as aforesaid which is held by a person other than a Drrector, but 50 that the
inclusion of the word "director” shall not imply that the holder thereot 1s a Director of the

Company and accordingiy such holder (so long as he shall not be a Director of the
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Company) shall not be authorised or empowered to act as nor be hiable as a2 Director of the
Company 1n any respect and shall not be deemed to be a Director for any purpose

ASSOCIATE DIRECTORS

1051  Appontment The Directors may at any time and from time to time appoint any person or
persons to the office of an associate director beanng such qualhified title including the word
‘director’ (without or without the word 'associate’) as the Directors shall think fit

1052 Status Any person so appointed as an associate director shall not be a Director of the
Company and shall not have power by virtue of this appointment to exercise any of the
rights or powers of a Director of the Company, save only as may from time to time be
specifically delegate to him by the Directors

1053 Term of Office Any person appomted as an associate director shall hold that office for so
long as the Directors think fit and regardless of any provision 1n any contract between him
and the Company may be removed from such office by resolution of the Directors and as
otherwise provided by the terms of his appointment

1054 Delegation of Powers The Directors may from time to time delegaie to any person
appointed an associate director such powers, duties and responsibilities as they shall thank fit
but such associate director shall exercise the same 1n all respects subject to and 1n
accordance with the direchions of the Dhrectors.

1055 Meetings. An associate director shall not be entitled to attend, speak or vote at any meeting
of the Directors save at the express invitation of the Directors, but if invited to attend, shall
be entitled to speak but not to vote upon any matter under discussion at the meeting so
attended, Any associate director present at a meeting of the Darectors shall not be counted 1n
the quorum of Directors required for such meeting.

1056 Remuneration An associate director shall not be entitled to any remuneration or other
benefits in connection with this appomtment save only any which may be specifically agreed
between the Directors and the appointee

BORROWING POWERS

106 1 General Power- Subject as heremafter provided and to the provisions of the Statutes, the
Directors may exercise all the powers of the Company to borrow money and to mortgage or
charge all or any part of 1ts undertaking, property and assets (present an future) and
uncalled capital and to issue debentures and other securities whether outright or as collateral
security for any debt, liability or obligation of the Company or of any third party
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GENERAL POWERS OF DIRECTORS

General Authonty The business of the Company shall be managed by the Directors, who
may exercise all such power of the Company as are not by the Statutes or by these Articles
required to be exercised by the Company in General Meeting, subject nevertheless to any
regulations of these Articles, to the provisions of the Statutes and to such regulations (being
not inconsistent with the aforesaid regulations or provisions) as may be prescribed by
Special Reselution of the Company, but no regulation so made by the Company shall
mvalidate any pnor act of the Directors which would have been valid if such regulation had
not been made. The general powers given by this Article shall not be limited or restricted by
any special authority or power given to the Directors by any other Article

Provision for Employees The Directors may by resolution exercise any power conferred by
the Statutes to make pravision for the benefit of persons emploved or formerly employed by
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the Company or any of 1ts subsidiaries in connection with the cessation or the transfer to any
person of the whole or part of the undertaking of the Company or that subsidiary

T T NEY

The Directors may from ume to ime and at any ume by power of anomey under the Seal on
behalf of the Cornpany appoint any cempany, firm or person or any fluctuating body of
persons. whether nominated directly or indirectly by the Directors to be the Attormey or
Attomeys of the Company for such purposes and with such powers, authonties and
discretions (not exceeding those vested 1n or exercisable by the Directors under these
Arucles) and for such penod and subject to such conditions as they may think fit and any
such power of attorney may contain such provisions for the protection and convemence of
persons dealing with any such Attorney as the Directors may think fit and may also
authonse any such Attorney to sub-delegate all or any of the powers, authontes and

discrethions vested 1n hum.

QVERSEAS SHARE REGISTERS

Subject to and to the extent permined by the Statutes, the Company or the Directors on
behalf of the Company may cause to be kept an overseas or local register wherever the
Directors think expedient and the Directors may make and vary such regulauons as they

may think fit respecting the keeping of any such register.
NEGOQTIABLE INSTRUMENTS

All cheques, promissory notes, drafts, bills of exchange and other negotiable or transferable
instruments and all receipts for monies paid to the Company shall be signed, drawn,
accepted, endorsed or otherwise executed as the case may be 1n such manner as the Directors

shall from time to tume by resolution determine.

SECRETARY
Appointment,_Temms and Removal- Subject to the provisions of the Statutes, the Secretary

shall be appointed by the Directors for such term. at such remuneratien and upon such
conditions as they may think fit, and anv Secretary so appointed may be removed by them
but without prejudice to any claim he may have for damages for breach of any contract of

service between him and the Company

Joint and Assistant Secretanes  The Directors may appoint more than one person to act as

Joint Secretanes and may appoint any person O persons 10 act as Assistant Secretary  Any
person so appointed may exercise such of the powers of the Secretary as mav be conferred

upon hum in his appointment
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S AN ECU UMEN

Power to Have Seal The Company may exercise the powers conferred by the Statutes with
regard to having officiai seals and such powers shall be vested 1n the Directors

Use of Seal The Durectors shall provide for the safe custody of the Seal and any official
seal, which shall be used only by the authornity of the Directors or of a commitee of the
Directors authonsed by the Directors in that behalf and, subject as otherwase provided by
these Articles, every instrument to which any seal shali be affixed shall be signed by a
Director and shall be countersigned by the Secretary or by a second Director or by some
other person appointed by the Directors for the purpose. The Directors may by resolution
determine that such signatures or either of themn shall be dispensed with or affixed by some

method or system of mechanical signarure

Execution of Documents To the extent perrnitted by the Statutes, any document signed by a
Director and the Secretary of the Company, or by two of the Directors and expressed (in
whatever form of words) to be executed by the Company, shall have the same effect as if
executed under the Seal Provided That any document which makes it clear on 1ts face that it
1s intended to be a deed shall be s¢ signed without the authoriry of the Directors or of a

comumuittee of the Directors authonsed by the Directors 1n that behalf.

DOCUMENTS

Power to Authenticate Any Director or the Secretary or any person appointed by the
Directors for the purpose shall have power to authenticate any documents affecung the

constitution of the Company and any resolutions passed by the Company or the Directors or
any committee, and any books, records, documents and accounts relating to the business of
the Company, and to cerufy copies thereof or extracts therefrom as true copies or extracts;
and where any books, records, documents or accounts are elsewhere than at the Office, the
local manager or other officer of the Company having the custody thereof shall be deemed
to be a person appointed by the Directors as aforesaid

Cerufied Minutes: A document purporting to be a copy of a resclution of Members or of the
Directors or an extract from the munutes of a mesting of Members or the Directors whuch is

certified as such 1n accordance with the provisions of the last preceding Arucle, shall be
conclusive evidence in favour of ali persons dealing with the Company upon the faith
thereof that such resolution has been duly passed or, as the case may be. that such exiract s
a true and accurate record of a dulv constituted meeung of the Directors

Destruction of Docyments The Company may destroy

(2) any share certificate which has bezn cancelled. at any ume after the expiry ot one
vear from the daie of such cancellation

(b) any dividend mandate or anv variauon or cancellanon thereof or any noulficanon
ot change of name or address at anv ume after the expiry of two »22rs from the
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date such mandate, vanaton cancellation or noutfication was recorded by the
Company,

(c) any instrument of transfer of shares which has besn registered, at any time after
the expiry of six years from the date of registration, and

(d) any other document on the basis of which any entry i1n the Company's register of
members 1s made, at any time afier the expiry of six years from the date an entry
in the Company's register of members was first made 1n respect of 1t,

and 1t shall conclustvely be presumed in favour of the Company that every share certificate
so destroyed was a valid ceruficate duly and properly cancelled and that every instrument of
transfer so destroyed was a valid and effective instrument duly and properly registered and
that every other document destroyed hereunder was a valid and effecuve document in
accordance with the recorded particulars thereof in the books or records of the Company

Provided always that

W the foregoing provisions of this Arucle shall apply only to the
destrucuion of a document 1n good faith and without express notice to
the Company that the preservation of such document was relevant to a

claum;

(1) nothing contained 1n this Article shall be construed as imposing upon
the Company any liability in respect of the destuction of any such
document earlier than as aforesaid or 1n any case where the conditions
of proviso (i} above are not fulfilled, and

(1) references in this Article to the destruction of any document include
references to us disposal 1n any manner

RESERVES
A8 Establishment and Application The Directors may from tume to ume se: aside out of the

profits of the Company and carry to reserve such sums as they think proper which, at the
discretion of the Directors, shall be applicable for any purpose to which the profits of the
Company may properly be applied and pending such applicanion may either be employed in
the business of the Company or be invested The Directors may divide the reserve into such
special funds as they think fit, and may consolidate into one fund any special funds or any
parts of any special funds into which the reserve may have been divided The Directors may
also without placing the same to reserve carry forward any profits  In carrying sums 0
reserve and in applying the same the Directors shall comply with the provisions of the

Statutes
DIVIDENDS
119 1 Deciaration Subject o the provisions ot the Statutes. the Company may by Ordinary

Resolunion declare dividends but {wrthout prejudice 1o the povers ol the Company to pay
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interest on share capial) no dividend shall be declared or paid except out of the profits of the
Company or n excess of the amount recommended by the Directors

Fixed and lntenm Dividends- Subject to the provisions of the Statutes and if and so far as 1n

the opinion of the Directors the profits of the Company justify such payments, the Directors
may declare and pay the fixed dividends on any class of shares carrying a fixed dividend
expressed to be pavable on fixed dates on the half-yearly or other dates prescribed for the
pavment thereof and may also from ume to ime declare and pay intenm dividends of such
amounts and on such dates and 1n respect of such penods as they think fit

Responsibilitv of Directors Provided that the Directors act bona fide, they shall not incur

any responsibility to the holders of shares confernng a preference for any damage that they
may suffer by reason of the payment of a dividend on any shares not ranking pari passu orn

priority thereto in respect of dividends

Declaration Imevocable: A resclution of the Directors declaring any such’dwidend shall
(when announced publicly with theu authonty) be irrgvocable and have the same effect as if
such dividend had been declared upon the recommendations of the Directors by an Ordinary

Resolution of the Company

Entitlement and Apportionment” Unless and to the extent that the special nghts antached to

any shares or the terms of issue thereof otherwise provide, all dividends shall be declared
and paid according to the amounts paid on the shares in respect whereof the dividend is paid,
but (for the purposes of this Arucle only) no amount paid on a share in advance of calls shail
be treated as paid on the share. All dividends shall be apportuoned and paid pro rata
according to the amounts paid on the shares during any portion or portions of the period in
respect of which the dividend 1s paid, save that if any share is issued on terms providing that
it shall rank for dividend in whole or in part as from a particular date, such share shall rank

for dividend accordingly

Record Date- The Company or the Directors may deterrmine any date as the record date for
any dividend. distnbution, allotment or issue whether 1t is before or after the date upon

which the same is declared made or paid

Pre-acquisition Profits- Subject to the provisions of the Siatutes. where any asset. business
or property is acquired by the Company as from a past date (whether before or after

incorporation of the Company) upon the terms that the Company shall as from that date ke
the profits and bear the losses thereof, such profits or losses. at the discretion of the
Directors may be carried to revenue account. 1 whole or in part. and treated for all purposes
as profits or losses of the Company Subject as aforesaid. 1f any shares or secunues are
purchased cum dividend or interest such dividend or interest may at the discreuon of the
Directors be treated as revenue and 1t shall not be obligatory to capitalise the same or any

part thereof

Share Peemium Account Ifthe Company shall issue shares at a premtum whether tor cash
or otherwise, the Directors shall subject to the provisions of the Statutes transter a sum

0058

30




124 ]

1271

12&

42429

equal to the aggregale amount or value of the premiums to an account to be called “Share
Premium Account” and any amount for the ume being standing to the credit of such account
shall not be applied in the pavment of dividends

No [nterest Pavable No dividend or other monies pavable on or in respect of a share shall
bear nterest as against the Company

Deducuon of Calls The Directors may deduct from any dividend or other montes payable
to any Member on or in respect of a share all sums of money (if any) presently payable by
hum 1o the Company on account of calls or otherwise 1n relation to shares of the Company. !

Exercise of Lien The Directors may retain any dividend or other monies payable on or 1in
respect of a share on which the Company has a lien and may apply the same in or towards
sausfaction of the debts, iabihiies or engagements 1n respect of which the lLien exists

Dhsfranchised Shares. The Directors may cause to be wvathheld any dividends otherwise
payable in respect of any shares which are for the time being the subject of a direction |

pursuant to paragraph (1) of Arucle 68 2

are c ansmi : The Directors may retain the dividends payable upon |
shares in respect of which any person 1s entutled to become a Member under the provisiens
as to the transmussion of shares hereinbefore contained, or which any person 1s under those
provisions enttled to transfer, unul such person shall become a Member 1n respect of such
shares or shall transfer the same

(Inclaimed Dividends The payment tnto a separate account by the Directors of any
unclaimed dividend or other monies payable on or 1n respect of a share shall not constutute
the Company a trustee 1n respect thereof and any dividend unclaimed after a penod of
twelve years from the date such dividend became due for payment shail be forfeited and

shall revert to the Company

Power to Withhold [f on two consecutive occasions a cheque or warrant for a dividend
payable to a Member 1s retumed undelivered or remains uncashed or following one such

occasion where reasonable enquines by or on behalf of the Company have failed to establish
any new address for such member the Directors may cause any further dividends upon
shares heid by that Member 1o be withheld unui they receive nouce from that Mlember of an
address to which payment mav be sent

Dividend Wajvers The waiver in whole or in part of any divwdend or any share by any
document (whether or not under seal) shall be effective only 1f such document 15 signed by

the shareholder (or the person enaitled to the share in consequence of the death or
bankruptey of the holder) and delivered to the Company and 1t or to the extent that the same

is> accepted as such or acted upon by the Company !
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Dividends 1n Specte  The Company, upon the recommendation of the Directors, may by
Ordinary Resolution durect or offer payment of a dividend or a senes of dividends n respect
of a specified period in whole or 1n part by the 1ssue or distnbution of spectfic assets (and in
particular of paid-up shares or debentures of any other company) or i1n any one or more of
such ways and the Dtrectors shall give effect to such resolution. Where any difficulty anses
in regard to such distnibution, the Directors may settle the same as they thunk expedient and
1n particular may issue fractional certificates, fix the value for distribution of such specific
assets or any part thereof and may determine that cash pavments shall be made to any
Members upon the footing of the value so fixed in order to adjust the nghts of all parties and
may vest any such specific assets in trustees as may seem expedient to the Directors

Scrp Dividends: The Directors may, with the sanction of an Ordinary Resolution of the
Company, offer the holders of Ordinary Shares the right to elect to receive Ordinary Shares,
credited as fully paid, in whole or in part instead of cash in respect of such drvidend or
dividends or parts thereof as are specified by such resolution ("the foregone dividend

nights") and the followang provisions shall apply.

(2)

(b)

(<)

(d)

(¢)

the said resolution may specify a particular dividend, or may specify all or any
dividends declared within a specified period, ending not later than the beginning
of the Annual General Meeting next following the date of the meeting at which

such resolution is passed,

the entitlement of each member to Ordinary Shares so offered shall be so that the
aggregate value thereof shall be as nearly as possible equal to (but not in excess
of) the cash amount of his foregone dividend nghts. For this purpose the value of
the entitlement shal! be calculated by reference to the average of the middle
market quotations for Ordinary Shares on The Stock Exchange, London, as
denved from the Daily Official List, on the day when the Ordinary Shares are first
quoted "ex" the foregone dividend nghts and the four subsequent dealing days,

the basis of allotment shall be such that no member may recetve a fraction of a

share,

the Directors. after determuning the basis of allotment. shall noufy the holders of
Ordinary Shares in wnting of the nght of election offered to them and shall send
with, or following, such noufication forms of election and specify the procedure
10 be followed and place at which. and the latest ume by which, duly completed

forms of election must be lodged 1n order to be effecuve.

the foregone dividend nghts shall not be pavable in respect of ordinary shares in
tespect of which the elecuon has been duly made ("the elected Ordinary Shares™)
and tnstead thereof addional Ordinary Shares shall be alloned o the holders of
the elected Ordinans Shares on the basis of allotment determined as aforesard  For
such purpose the Directors shall capualise out of such of the sums standiny to the
credit of reserves (including anyv share premium account or capial redemption
reserve) or any of the profits which could otheraise have been applied in paying
dividends in cash as the Directors may determine. a sum equal to the aggregate
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nomunal amount of the addttional ordinary Shares to be allotted on such basis and
apply the same in paying up in full the appropriate number of unissued Ordinary
Shares for allotment and issue to the holders of the elected Ordinary Shares on

such basis,

(H the addiuonal Ordinary Shares so allotted shall rank pan passu in all respects with
the fully paid Ordinary Shares then in i1ssue save only as regards the foregone
dividend nights

Manner of Pavment: Any dividend or other monies payable in cash on or in respect of a
share may be paid by cheque or warrant sent through the post to the registered address of the
Member or person entitled thereto or, 1f two or more persons are registered as jownt holders
of the share or are enutled thereto in consequence of the death or bankruptcy of the holder,
to any one of such persons or to such person and such address as such person or persons
may by wriung direct. Every such cheque or warrant shall be made payable to the order of
the person to whom it 1s sent or to such person as the holder or jownt holders or person or
persons entitled to the share 1n consequence of the death or bankruptcy of the holder may
direct, and payment of the cheque shall be a good discharge to the Company. Every such
cheque or warrant shall be sent at the risk of the person entitled to the monies represented

thereby

Joint Holders. If two or more persons are registered as joint holders of any share or are
entitled jointly to a share in consequence of the death or bankruptcy of the holder, any one
of them may give effectual receipts for any dividend or other momes payable on or 1n

respect of the share

CAPITALISATION OF PROFITS AND RESERVES

Power of Capialisaton: The Company, upon the recommendation of the Directors, may
from time to tume by Ordinary Resolution resolve that it 1s desirable to capitalise any sum
standing to the credit of any of the Company's reserve accounts (including Share Premivm
Account and Capital Redempuon Reserve) or any sum standing to the credit of profit and
loss account or otherwise available for distribution and accordingly that the Directors be
authorised and directed 1o appropnate the sum resolved to be capitahised 1 the Members or
any class of Members who would be entitled thereto if distnbuted by way of dividend and 1n
the same proportions and to apply such sum on their behalf. either in or towards paymng up
the amounts, if any, for the ume being unpaid on any shares held by such Members
respectively, or in paying up 1n full unissued shares or debentures of the Company of a
nominal amount equal to such sumn, such shares or debentures 0 be allotted and distnbuted
credited as fullv pard up to and amongst such Members in the proportion aforesaid or panty
in one way and partly ia the other Provided That the Share Premwum Account and Capital
Redempuion Resere may be applied hereunder oniy 1n the pasing up of umssued shares to

be 1ssued to Vlembers as fully pad
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Implementauon by Directors  The Directors may do all acts and things considered

necessary or expedient [0 give effect to any such capitalisation, with full power to the
Directors to make such provisions as they think fit for any fractional entitiements which
would anse on the basis aforesaid (including provisions whereby fractional entitlements are
disregarded or the benefit thereof accrues to the Company rather than to the members
concerned) The Directors may authonse any person o enter into an agreement with the
Company on behalf of all the members interested providing for any such capitalisatuon and
marters incidental thereto and any agreement made under such authority shall be effective

and binding on all concerned

MINUTES AND BOOKS

Mipnutes of Proceedings The Directors shall cause minutes to be made 1n books to be
provided for the purpose

(a) Of all appointments of officers made by the Directors

(b Of the names of the Directors present at each meeung of Directors and of any
committee of Directors

(c) Of all resolutions and proceedings at all meeungs of the Company and of any
class of Members of the Company and of the Directors and of Commurtees of
Directors

Staturorv Reoysters  The Directors shall duly comply with the provisions of the Statutes 1n

regard to keeping a Register of Members, a Register of Directors and Secretaries, a Register
of Directors' Interests, a Register of Debenture Holders, a Register of Mortgages and
Charges and a Register of interests tn the voung shares of the Company and in regard to the

production and furnishing of copies of such registers of the Company

Form of Records. Any register, index, mimute book, book of account or other book required
by these Articles or the Starutes to be kept by or on behalf of the Company may be kept by
making entries in bound books or by making entnes in computer software, or by recording
themn n any other manner In any case n which bound books are not used. the Directors
shall take adequare precautions for guarding agarnst falsificauon and for facilitating tts

discovery

ACCOINTS

Bonks of Account The Directors shall cause to be kept such books ol account as are
necessarv to comply with the provisions of the Statutes The tooks of account shall be hept

at the Office or at such other place within Great Britaun as the Directors think fit and shall
alwavs be open 10 the nspection of the Directors No Member {other than 2 Directorj shall
have any night of mspecting any book ot account or document of the Company except as

canferred by law or authonsed by the Directors
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Preparauon and Submussion of Accounts  The Directors shall from ume to ime in

accordance with the provisions of the Statutes cause to be prepared and to be laid before a
Genera! Meeung of the Company such profit and loss accounts, balance sheets, group

accounts (if any) and reports as may be necessary

Summary Financial Statements Subject to compliance with the provisions of Section 251

of the Act (as amended by the Companies Act 1989) and of any refevant regulations made
by the Secretary of State, the Directors may send summary financial statements to Members

instead of the documents referred to in Section 238(1) of the Act.

Despatch of Accounts A copy of the summary financial statement, or, 1f the Directors do
not send or are not permutted to send to Members summary financial statements, thena

panted copy of every balance sheet and profit and loss account whuch is to be laid before a
General Meeting of the Company (including every document required by law to be
comprised theretn or attached or annexed thereto) together with a copy of every report of the
Auditors relating thereto and of the Directors’ report shall, not less than twenty-one days
before the date of the meeting, be sent to every Member and every debenture holder of the
Company and to every other person who 1s entitled to receive nouces from the Company
under the provisions of the Statutes or of these Articles Provided That this Article shall not
require a copy of these documents to be sent to any person of whose address the Company is
not aware or to more than one of any joint holders, but any Member to whom a copy of
these documents has not been sent shall be entitled to receive a copy free of charge on

application at the Office

Information on [nvestments Save as may be necessary for complying wath the provisions of
the Statutes or as the Company may by Extraordinary Resolution otherwise resolve, the
Directors shall not be bound to publish any list or particulars of the securities or invesunents
hetd by the Company or to gtve any information with reference to the same to any Member

AUDITORS

Appointment and Dutes  Auditors shall be appointed and ther dutes regulated 1n
accordance with the provisions of the Statutes

Defecuve Appowniment Subject to the provisions of the Statutes. all acts done by any
person acung as an Auditor shall. as regards all persons dealing in good faith with the

Companv. be valid notwithstanding that there was some defect 1n his appointment or that he
was at the ume of his appaintment not quahfied for appointment of subsegquently become

disqualified
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144 General Meeuynes The Auditors shall be entitled to attend any General Meetng and to
recerve all notices of and other communications relating to any General Meeting which any

Member is enutled to receive and to be heard at any General Meeting on any parnt of the
bustness of the meeung which concerns him as Auditor

NOTICES

145 Manner and Time of Service: Any notice or document may be served by the Company on
any Shareholder either personally or by sending 1t through the post in a prepaid lemner

addressed to such Shareholder ar his registered address or (if he has no registered address
within the United Kingdom) to the address, if any, witun the United Kingdom supplied by
him to the Company as his address for the service of nouces Where a notice or other
document is served by first class post, service shall be deemed to be effected twenry-four
hours after the time when the letter containing the same 1s posted and in proving such
service it shall be sufficient to prove that such letter was properly addressed, stamped and
posted. Any notice or other document delivered or left at a registered address otherwise than
by post shall be deemed to have been served or delivered at the time when it is so delivered

or left
146 Jomnt Holdings" In respect of jount holdings, all notices shall be given to that one of the joint

holders whose name stands first in the Register of Members and notice so given shall be
sufficient notice to all the joint Shareholders

147. Death or Bankruptcyv: A person entitled to a share 1n consequence of the death or
bankruptcy of a Shareholder, upon supplying to the Company such evidence as the Directors
may reasonably require to show tus title to the share and upen supplying also an address
within the Umited Kingdom for the service of notices. shall be entitled to have served upon
tum at such address any notice or document to which the Shareholder but for his death or
bankruptcy would be entitled, and such service shall for all purposes be deemed a sufficient
service of such nouce or document on all persons interested (whether jointly with or as
claiming through or under him) 1n the share. Save as aforesaid. any notice or document
delivered or sent by post to or left at the registered address of any Shareholder in pursuance
of these Articles shall, notwithstanding that such Shareholder be then dead or bankrupt and
whether or not the Company have notice of his death or bankruptcy, be deemed to have been
dulv served in respect of any share registered in the name of such Shareholder as sole or

joint holder

143 Absence of i K_Address A Shareholder who (having no regrstered address within the
United Kingdom) has not supplied to the Company an address within the United Kingdom

for the service of noticzs shall not be enutled to recert ¢ noticas from the Company

149 Posial Nouce of Meeung  [Fatany ume by reason of the suscension or curtaitment of postal

services within the United Kinadom the Company 1s unable etrectiy ely to comene a General
uch the post a General Mezung mav be convened by a notice

Mezting by nottces sent thro
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adverused on the same date (n at least two leading nattonal daily newspapers wath
appropriate circulation and such notice shall be deemed to have been duly served on all
Members entitled thereto at noon on the day when the advertisement appears. In any such
case the Company shall send confirmatory copies of the nouce by post 1f at least seven days
prior to the meeting the postng of notices to addresses throughout the United Kingdom

again becomes practicable

Overnding Starutory Requirernents Nothing in these Articles shail affect any requirement

of the Statutes that any parucular offer, notice or other document be served 1n any particular
manner

If the Company shall be wound up (whether the liquidation is voluntary, under supervision
or by the Court) the Liquidator may, with the authonity of an Extracrdinary Resolution,
divide among the Shareholders in specie or kind the whole or any part of the assets of the
Company and whether or not the assets shall consist of property of one kind or shall consist
of properties of different kinds and may for such purpose set such value as he deems fair
upon any one or more class or classes of property and may determine how such division
shall be carmed out as between the Shareholders or different classes of Shareholders. The
Liquidator may with the like authonty vest any part of the assets in trustees upon such trusts
for the benefit of Members as the Liquidator with the like authonty shall think fit and the
liquidation of the Company may be closed and the Company dissolved, but sc that no
contnbutory shall be compelled to accept any shares in respect of which there 1s liability
The Liqudator may make any provision or arrangement sanctioned by the Court.

MNIT

Indemnity  Subjest to the provisions of the Statutes, every Director, Alternate Director,
Auditor, Secretary or other officer of the Company shall be enntled to be indemnified by the
Company against all costs, charges, losses, expenses and liabilizes incurred by him n the
actual or purported execution, discharge or exercise of his duties or powers or otherwise in
relation to his duties, powers. office or employment including without Limitation any
liabilitv incurred by hum in defending any proceedings (whether civil or criminal) relaung to
anvthing done or omutted or alleged to have been done or omutted by him as an officer or
emplovee of the Company and in which judgment s given in his favour or he is acquitted or
the proceedings 1n which are othenwise disposed of without anv finding or admission of any
material breach of duty on his part or 1n connection with any applicanion under any statute
for relief from liabuity i respect of anv such act or omussion i which relief 1s granted 0

him by the court

Liabihin Insurance Subject to the provisions of the Stawtes the Directors shall have power

10 etfect and maintain insurance {or or tn respect or tor the benerit ot any person of persons
who hold or at any ume held office as a director secretary or audior of orisorwas
employed by. the Company or any other company which 1s 1ts holding company or in which
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the Company or any such holding company or any predecessor of the Company or any such
holding company has any direct or indirect interest or which 15 1n any way associated with
the Company or who are or were at any time trustees of any pension fund 1n which
employees of the Company or of any such other company are interested, including without
limitanon wnsurance against any liability which any such person might incur by reason of
their holding any such office, employment or position or of any act or omisston in the actual
or purported execution, discharge or exercise of any of their duttes or powers
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Names and Addresses of Subscrbers

(=N

Name  Ban Management Lamited

Address: Saint Bartholoniews
Lewins Mead
Bristel BS) 2MM

S'gned by Rucksrd George Brown R G Beown
for and on behsif of
Bart Maragement Limited

ame.  Bam Secrsiaries Limited

Address Saint Banthelorews
Lewing Mead
Brisiol BS1 2NH

Signed by Richasd Geerys Rrown R G Brown
for and an behalf of
Bart Secretanes Limuted

Mated this 10t dav of Maw 1§52

Wiines3 (0 the ubove SIgNAiures
Name; Philip John Busbidge P J Burbidze

Address: Saint Bariholamewss
fLewing Mead
Brusiol 8SI1 2N
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