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At the Annual General Meeting held on 10 July 2008, the following special resolutions were
duly passed

9 That the Company be generally and unconditionally authonsed for the purpose of Section 166 of the
Companies Act 1985 (the “Act") to make market purchases (within the meaning of Section 163 of the Act) of
Ordinary Shares in the capital of the Company provided that

a the maximum number of Ordinary Shares hereby authonsed to be purchased 18 6,751,732,
b the minmum price which may be paid for each Ordinary Share 15 3 \fp,

¢ the maximum pnce which may be paid for each Ordinary Share ts an amount equal to 105% of the average of
the middle market quotations for an Ordinary Share in the Company as derived from the London Stock Exchange
Daily Cfficial List for the five business days immediately preceting the day on which such share 1s contracted to
be purchased {exclusive of associated expenses),

d the authonty hereby conferred shall expire on 9 October 2009 or the date of the next Annual General Meeting
of the Company whichever shall be the earler, and

e the Company may contract to purchase its Ordinary Shares under the authornity hereby conferred pror to the
expiry of such authonty which will or might be executed wholly or partly after the expiration of such authorty, and
may purchase its Ordinary Shares in pursuance of any such contract

10 That the Drrectors be generally and uncondtionally authornised, in accordance with Section 80 of the
Compantes Act 1985 (and in substitution for any existing authonty to allot relevant secunties) to exercise all the
powers of the Company to allot relevant securiies (within the meaning of the said Section 80) up to an aggregate
nominal amount of £749,422 70 prowvided that this authority shall expire on the earlier of 9 October 2009 and the
date of the next Annual General Meeting of the Company, save that the Company may before the expiry of this
authority make any offer or agreement which would or might require relevant secunities to be allotted after such
expiry and that the Directors may allot relevant secunties in pursuance of any such offer or agreement as If the
authonty conferred hereby had not expired

11 That, subject to the passing of resolution 10 set out in the notice of the 2008 Annual General Meeting of the
Company (“Resolution 107), the Directors be empowered, pursuant to Section 95 of the Compantes Act 1985 (the
“Act} to 1) allol equity secunties {within the meaning of Section 94 of the Act) of the Company for cash pursuant
to the authonty given by Resolution 10, and (1) se!l relevant shares (as defined in Section 94 of the Act) held by
the Company as treasury shares for cash, as if Section 89(1) of the Act did not apply to such allotment or sale,

provided that this power shall be iruted to the allotment of equity secunties for cash and the sale of relevant
shares

a in connection with or pursuant to a nghts rssue or any other pre-emptive offer in favour of the holders of equity
secunties and other persons entitled to parttcipate therein in proportion (as nearly as may be practicable) to the
respective amounts of equity secuniies held by them {or, as appropnate, the number of such secunties which
such other persons are for those purposes deemed to hold), on the record date for such allotment but subject to
such exclusions or other arrangements as the Directors may consider necessary or expedient to deal with any
fractional entitlements, treasury shares, record dates or legal or practical difficulties which may anse under the
laws of, or the requirements of, any regulatory body or stock exchange in, any territory or otherwise howsoever,
and

b (otherwise than pursuant to sub-paragraph {a} above} up to an aggregate nomimal amount of £112,528 80,

and shall expire on the earlier of 9 October 2009 and the date of the next Annual General Meeting of the
Company, except that the Company may before such expiry make any offer or agreement which would or might
require equity securities to be aliotted, or treasury shares to be sold, after such expiry and the Directors may allot
equity securities, or sell treasury shares in pursuance of any such offer or agreement as if the power conferred
hereby had not expwed

12 That the Company may, subject to and in accordance with the provisions of the Compamies Act 2006, send,
deliver, provide, produce, give or supply any notices, documents or information to members in electronic form (as
defined in the Companies Act 2006}, by electronic means {as defined for the purposes of the Disclosure and
Transparency Rules of the Financial Services Authonty) or by making such notices, documents or information
avallable on & website {and this resclution shall have overniding effect as against anything inconsistent i the
Company's Articles of Association}
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13 That

a with effect from 00 01 am on 1 October 2008, the Articles of Association of the Company be altered by the

insertion of new Article 169 in the form of the draft produced to the meeting marked "Y” and intalled by the
Chairman of the meeting for the purpese of dentfication, and

b the Company's Articles of Assocration be altered by the deletion from Article 55 1 of the words “and an

extracrdinary general meetmng convened for the passing of a special resolution” and the word “other” with
immediate effect

A

Paul Taylor
Company Secretary
10 July 2008
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THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

of e
CADCENTRE GROUP PL.C

(  adopted by Special Resolution passed on 26 November 1996,
as at 12 July 2007) »

PRELIMINARY

Table "A™not to apply

1.1  No regulalions sct out 1n any statute or in any statulory mstrument or other

subordinate legislation conceming companes shall apply to the Company, but the
following shall be the Articles of Association of the Company

Interpretation

In these Articles, unless the context otherwise requures, the following expressions
have the following meanings:

"these Ariicles” means these Articles of Association as onginally adopted or altered
or varied from time to tme (and "Article™ means one of these Articles)

"address® shall, in any case where electronic form 1s permitted by or pursuant to these
Articles or the Companies Act 2006, Include a number or address used for the purpose of
sending or receiving documents or nformation by electronic means but, i any other casc,
shall rot include any number or address used for such purpose

“Auditors™ means the auditors for the time bewg of the Company or, i the case of

Joint auditors, any one of them

"Board™ means the board of Directors for the ume being of the Company or the

D1recfors present or deemed to be present at a duly convened meeting of Directors
at which a quorum is present
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“CA 1985 means, subject to paragraph 2.3 of this Article, the Companses Act 1985
' and, where the context requires, every other statute from tumc fo time in force
concernng compames and affecting the Company

*Chairman” means the chaurman (if any) of the Board or, where the context requires,
the chanman of a gencral weeting of the Company

“clear days* means (in relation to the penod of a notice) that penod, excluding the
day when the notice 15 given or deemed to be given and the day for which  is given
or on which =t is to take effect

"Company™ means Cadcentre Group pic

. "Depositary™ means a custodian or other person (or a nominee for such custodian or
| other person) appointed under contractual arrangements with the Company or other
| arrangements approved by the Board whereby such custodian or other person or
| nomunee holds or 1s interested in shares of the Company or rights or intercsts -in=——
‘ shares of the Company and issues securities or other documents of title or otherwise
| evidencing the entitfement of the holder thereof to or to receive such shares, rights
f or interests, provided and to the exteat that such arrangements have been approved
| by the Board for the purpose of these Articles, and shail wclude, where approved by
i thc Board, the trustecs (actog in thear capacity as such) of any employees” share
| scheme estabhshed by the Company or any other scheme or arrangement principally
| for the bemefit of employees or those w the service of the Company andfor its
I substdranies or their respective businesses and the managers (acting mn their capacity
as such) of any investment or savings plan, which m each case the Board has
approved

"Director” means a director for the tume being of the Company

. “electronic_form” and “electronic_means” shall have the same mearming as in_ the
| Companies Act 2006" .

= — - .

+"execution” includes any mode of execution (and "executed” shall be construed

accordingly)

- —— .

"holder” means (in relation to any shase) the member whose name is entered in the
Register as the bolder or, where the context permits, the members whose names arc
yentered in the Register as the joint holders, of that share

't!le .London Stock Exchapge® means The London Stock Exchange Limited or other
{ principal stock exchange i the United Kingdom for the time being

“member” means a member of the Company or, where the context requires, a
member of the Board or of any commttee

"Office" meaps the registered office for the time being of the Company

"Ordinary Share” means an Ordwinary Share of the Company (as defined 1n
Article 5.1)
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"paid up” means pad wp or credited as pad up

“recognised person” means a nised clearing house or a nominee of a recogmsed
pe 8

clearing house or of a recognised investment exchange which is designated as
mentioned in section 185(4) CA 1985

"Register” means the register of members of the Company to be kept pursuant to

section 352 CA 1985 or, as the case may be, any overseas branch register kept
pursuant to Article 1

*Seal" means the common seal of the Company or any official or securities seal that
the Company may be permitted to have under CA 1985

"Secretary” means the secretary for the time being of the Company or any other
person appointed to perform any of the duties of the secretary of the Company
including (subject to the provisions of CA 1985) a joint, temporary, assistant or
deputy secretary
"share" means a share of the Company
"United Kingdom" means Great Britain and Northern Ireland
"writing or written” means and includes printing, typewritmg, lthography,
photography and any other mode or modes of representing or reproducing words 1n
a legible and non-transitory form.
Unless the context otherwise requires:
(@)  words in the singular mnclude the plural, and vice versa;
(b)  words importing the masculne gender include the feminine gender; and

{©  arefereace to a person includes a body corporate and an unincorporated body
of persons.

2.3 ' A reference to any statute or provision of a statute shall include any orders,

2.4

2.5

regulations or other subordinate legislation made under it and shalt, unless the context

otherwise reqoures, mclude any statutory modification or re-enactment of it for the
time being in force.

Save as aforesaid, and unless the context otherwise requires, words or expressions
contained in these Anticles shall bear the same meaning as in CA 1985.

The headings are inserted for convenience only and shall not affect the construction
of these Articles
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81

Form of resolution

S'ubjcct to CA 1985, where for any purpose an ordinary resolution of the Company
is required, a special resolution or an extraordinary resolution shall also be effective,
and where an extraordmary resolution 15 required 2 special resolution shali also be
elffectjvc

A resolution in woting executed by or on behalf of each member who would have
been entitled to vote upon it if it had been proposed at a general meeting at which he
was present shall be as effectual as if it had been passed at a general meeting properly
convened and beld and may consist of several instruments in the like form each
elxecu:ed by or on behalf of one or more of the members

{
Registered Office

I
The Office shall be at such place in England and Wales as the Board shall from time

tp time appomnt.
! SHARE CAPITAL

Authom’ ed share capital

|
The authonsed share capim of the cOmpany 15 £3,000,000 divided 1nto 90,000,000 ordipary

hares of 3 1/3 pence each

Allotment

J
i$ubject to the provisions of CA 1985 and to any relevant authority of the Company
in general meeling required by CA 1985, unissued shares at the date of adoption of
ihese Atticles and any shares hereafter created shall be at the disposal of the Board,
fwhxch may allot {with or without confernng rights of remunciation), grant options
over, offer or otherwise deal with or dispose of them or rights to subscribe for or
convert any security into shares to such persons (including the Directors themselves),
at such times and geperally on such terms and conditions as the Board may decide,

pmvzded that 20 share shall be issued at a discount.

|
Redeemable shares

Subject to the provisions of CA 1985 and to any special rights for the tume being
atached to any existing shares, any share may be 1ssued winch is, or at the option of
the Company or of the holder of such share is liable, to be redeemed on such terms

and in such manner as these Articles may provide.

Power to attach rights

Subject to the provisions of CA 1985 and to any special rights for the tume being
attached to any existing shares, any shares may be allotted or 1ssued with or have
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attached to thern such preferred, deferred or other special nghts or restrictions,
whether in regard to dividend, voting, transfer, retum of capifal or otherwise, as the
Company may from time to time by ordinary resolution determine or, if no such
resolution has been passed or so far as the resolution does not make specific provision
as the Board may determine.

9 Share warrants to bearer
9 The Company may, with respect 0 any fully paid shares, issue a warrant {a "share

warrant”) stating that the bearer of the warrant is entitled to the shares specified in

1t and may provide (by coupons or otherwise) for the payment of future dividends on
the shares included in a share warrant,

Bad e b

o

The powers referred to in Astxcle 97 may be exerused by the Board, which may
determine and vary the conditions on which share warrants shall be jssued, and in
particolar o which:

{a)  a pew share warrant or coupon will be issued in the place of one damaped,
defaced, worn out or lost (provided that 5o new share warrant shall be issued
o replace one that has been lost unless the Board is satisfied beyond
reasonable doubt that the original has been destroyed),

(b)  the bearer of a share warrant shall be enutled to receive notice of ard to
attend, vote and demand a poll at general meetings,

()  dividends will be paid, and

(&)  ashare wasrant may be surrendered and the name of the holder entered in the
Register in respect of the shares specified in it.

e ———

Subject to such conditrons and to these Articles, the bearer of 2 share warrant shall
be deemed to be a member for all purposes. The bearer of a share warrant shall be

" subject to the conditions for the time being in force and applicable thereto, whether
made before or after the 1ssue of such share warrant.

10 onmission and brokerage

10 { , The Company may in connection with the issue of any shares exercise all powers of
paying comerission and brokerage conferred or permitted by CA 1985, Subject to the
provisions of CA 1985, agy such commission or brokerage may be satisfied by the
payment of cash, the allotment of fully or partly paid shares, the grant of an option
to call for an allotment of shares or any combination of such methods.

11 Trusts not {8 be recognised

11.1  Except as otherwise expressly provided by these Articles, as required by law or as
ordercd by a court of competent jurisdiction, the Company shall not recognise any
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person as holding any share on any trust, and {except as aforesaid) the Company shall
not be bound by or recognise (even i having notice of it) any equitable, contingent,
fulure, partial or other claim (o or interest in any share except an absolute rght of the
hcilder to the whole of the share.

| SHARE CERTIFICATES

12 t to certi

121  Op becoming the holder of any share, every person {(except a recogmsed person in

t of whom the Company is not by law required to complete and have ready for

d?hvcry a certificate and subject to any such arrangements as are referred to in

Article gs*a) shall be entitled, without charge, to have issued within two months after

allotment or lodgment of a transfer (unless the terms of issue of the shares provide

otherwise) one certificate for all the shares of each class registered in lus name. Such

certificate shall specify the number, class, and distinguishing numbers (if any) of the

shares in respect of which it is issued and the amount or respective amounts paid up
thereon and shall be 1ssued as provided in Aricle (37,

I
12.2  The issued shares of a particular class which are fully paid up and rank pari passu for
all purposes shall not bear a distingmshing number. Al other shares shall bear a

distinguishing number

123 Thc Company shall not be bound to issue more than one certificate in respect of
shares held jointly by two or more persons. Delivery of a certificate to the person
fi 1%rst named on the register shall be sufficient delivery to all joint holders

12 4 ere a member (other than a recognised person) has transferred part only of the
st compnsed in a centificate, he shall be entitled without charge to a certificate

for the balance of such sharcs
| .
12.5 No certificate shall be issued representing sharcs of more than one class or in respect
of shares held by a recognised person.
|
13 I ent ificat

13.1 P'my two or more ceruficates 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 Keu without charge on surrender of the origwnal certrficates for cancellation.

132 1f any member shall suirender for cancellation 2 share cestificate representing shares
beld by him and request the Company to issue in lieu two or more share certificates
representing such shares in such proportions as he may specify, the Board may, if it
thinks fit, comply with such request

133 Share certtficates may be remewed or replaced on such terms as to proviswion of
evidence and wdemnity (with or without security) and to payment of any exceptional
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out of pocket expenses, including those incurred by the Company in mvestigating
such eviderce and preparing such indemmity and security, as the Board may decide,
and on surrender of the original cerificate {(where 1t 15 defaced, damaged or worn
out}, but without any further charge.

\
1354 In the case of shares held jointly by several persons, any such request as 18 mentioned
| in this Article 13 may be made by any cne of the joint holders

LYEN ON SHARES

\
14 { Lien on shares not fully paid

1 The Company shall have a first and paramount lien on each of its shares which is not
i fully paid, for all amounts payable to the Company (whether presently or not) in
{ respect of that share and to the extent and in the circumstances permitted by CA
| 1985. The Board may waive any lien which bas arisen and may resolve that any
‘ share shail for some limited period be exernpt wholly or partially from the provisions
! of this Article.

|

|

L

Enf nt of 1i le

The Board may sell all or any of the shares subject to any lien at such time or times

and in snch manner as it may determine. However, no sale shall be made vntal such
’ time as the moneys in respect of which such kien exists or some part thereof are or

15 presently payable or the liability or engagement in respect of which such lien exists
. 15 hable to be presently fulfilled or chscharged, and until a demand and unotice 1
| writing stating the amownt doe or specifying the liability or #ngagement and
| demanding payment or fulfilment or discharge thereof and giving notice of wtention
| to sell in default shail have been served on the holder or the persons (if any) entitled
l by transmission to the shares, and default in payment, fulfilment or discharge shall
| have been made by him or them for 14 clear days afier service of such notice. For
! giving effect to any such sale, the Board may authorise some person to execute ap
| instrument of transfer of the shares sold in the name and on behalf of the holder or
the persons entitled by transmission in favour of the purchaser or as the purchaser
may direct. The pnrchaser shall not be bound to see to the application of the
purchase money, and the title of the transferee to the shares shall not be affected by
any irregularity in or invalidity of the proceedings in reference to the sale

16 | Application of proceeds of sale

16 1 The net proceeds of any sale of shares subject to any lien, afier payment of the costs,
. shall be applied in or towards satisfaction of so much of the amount due to the
Company or of the liability or engagement (as the case may be) as is presently
payabie or 18 Jiable to be presently fulfilled or discharged. The balance (if any) shall

{on surrender to the Company for canceliation of the certificate for the shares sold,

and subject to a like lien for any moneys not presently payable or any lability or
engagement not liable to be presently fulfilled or discharged as existed on the shares
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171
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191
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201
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before the sale) be paid to the holder or the persos (if any) entitled by transmission
to] the shares so sold (without interest)

|
; CALLS ON SHARES

Calls

Subject to the terms of allotment of shares, the Board may from tume to me make
cails on the members m respect of any moneys unpaid on the shares, of any class,
held by them respectively {(whether in respect of nominal value or premmum) and not
payable on a date fixed by or in accordance with the terms of 1ssue  Bach member
shall (subject to recerving at least 14 clear days® notice specifying when and where
payment is to be made and whether or not by instalments) be iable to pay the amount
of every call so made on him as required by the notice A call shall be deemed to
have been made at the time when the resohution of the Board authorising such call
was passed or (as the case may require) any person to whom power has been
délcgated pursuant [o these Articles serves notice of exercise of such power A call
xﬂlay be required to be paid by instalments and may, before receipt by the Company
of apy sum due thereunder, be either revoked or postponed m whole or part as
régards all or any such members as the Board may determire. A person on whom
a call is made shall remain liable notwithstanding the subsequent transfer of the shares
in respect of whuch the call was made.

Lzr'abilig: of joint holders
’I‘,he joint holders of a share shall be jointly and severally liable for the payment of
calls 1n respect thereof.

ferest on ca
|

If the whole of the sum payable in respect of any call is not paid on or before the day
aPpointcd for payment, the person from whom it is due and payable shall pay all
costs, charges and expenses that the Company may have incurred by reason of such
npn-payment, together with interest on the unpaid amount from the day appointed for
pgyment thereof to the time of actual payment at the rate fixed by the terms of the
allotraent of the share or in the notice of the call or, if no rate i3 so fixed, at such
rite, not exceedng 15 per cent per anmum (compounded on a 6 monthly basis), as the
Board shall determine. The Board may waive payment of such costs, charges,
expenses ot interest in whole or in part.

of b en call unpaid

Unless the Board otherwise determines, no member shall be entitled to receive any
dividend or to be present and vote at a geperal meeting or at any separate general
meeting of the holders of any class of shares either in person or (save as proxy for
another member) by proxy, or be reckoned in a quorzm, or to exercise any other
right or privilege as a member 1 respect of a share held by tum unless and until he
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make any payment or empowcers any govermpent or lax authonty or government
official to require the Company to make any payment 10 respect of any sharcs held
cither jointly or solely by any member or 1n respect of any dividends or other mones
due to payable or accruing due or which may become due or payable to such member
by the Company or in respect of any such shares or for or on account or in respect
of|any member and whether 1 consequence of

. .}

the death of such member;

=

the non-payment or any income tax or other tax by such member;

the non-payment of any estate, probate, succession, death, stamp or other duty
by the executor or administrator of such member or by or out of hus estate;
or

B2

(@  any other act or thing

25.2 the Company in any such case:

(a shall be fully ndemnified by such member or his executor or adminstrator
from all liability arising by virtue of such law; and

(b may recover as a debt due from such member or s executor or administrator
(wherever constituted or residing) any momes paid by the Company ueder or
in consequence of any such law together with interest thereon at a rate of 15
per cent per annum thereon from the date of payment to the date of

repayment.

Nothing contained in this Article 25 shall prejudice or affect any right or remedy

ich any law may confer or purport to confer on the Company and as between the
Company and every such member as aforesaid, his executor, administrator and estate
wbetever constituted or situated any right or remedy which such law ghall confer or
P rport to confer on the Company shall be enforceable by the Company.

FORFEITURE OF SHARES

26 I\Jgtice if call not paid

26.1 Iﬂ any member fails to pay the whole of any call or any instalment of any call on or
ore the day appomnted for payment, the Board may at any time serve a notice in

writing on such member or on any person entitled to the shares by transmission,
requiring payment, on a datc not less than 14 clear days from the date of the notice,

of the amount unpaxd and any interest which may have accrued thereon and any costs,
charges and expenses incurred by the Company by reason of such non-payment. The

notice shall name the place where the payment is to be made and state that, if the
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notice 15 not complied with, the shares in respect of which such call was made will
be liable to be forfeited

Forfeiture for non-compliance

If the notice referred to 1 Atticle g§ is not complied with, any share i respect of
which it was giver may, at any time before the payment required by the notice has
been made, be forfeited by a resolution of the Board to that effect Such forfeiture
shall include all dividends declared or other moneys payable 1n respect of the forfeited
shares and not paid before the forfeiture

Notice after forfeiture

When aoy share has been forfeited, notice of the forfeiture shall be served on the
person who was before forfeiture the holder of the share or the person entitled to such
share by transmission (as the case may be). An entry of such potice having been
given and of the forfeiture with the date thereof shall forthwith be made in the
Register in respect of such share. However, no forfeiture shall be invalidated by any
omission to give such notice or to make such eniry as aforesaid.

Forfeiture may be annulled

The Board may, at any time before any share so forfeited kas been cancelled or sold,
re-allofted or otherwise disposed of, annui the forfeiture, on the terms that payment
stall be made of all calls and interest due thereon and all expeases incurred in respect
of the share and on such further terms (if any) as the Board shall see fit

| Surrender

301

K3 |

31.1

The Board may accept a sorrender of any share liable to be forfeited. In such case
references in these Articles to forfeiture shall include surrender.

i

| Bvery sharc which shall be forfeited shall thereupon become the property of the

| Company. Subject to the provisions of CA 1985, any such share may be sold,

| re-allotted or otherwise disposed of, cither to the persom who was before forfeiture

+ the holder thereof or entitled thereto or to any other person, on such terms and in

* such manner as the Board shall determine. The Board may, for the purposes of the

+ disposal, authorise some person to transfer the share in question and may enter the
same of the transferee in respect of the transferred share in the Register
notwithstanding the absence of any share certificate being lodged in respect thereof
and may issue a new certificate to the transferee. An instrument of transfer executed
by that person shall be as effective as if it had been executed by the holder of, or the
person entitled by transmussion to, the share. The Company may receive the
consideration (if any) given for the share on its disposal.
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Effect of forfeiture

A shareholder whose shares have been forfested shall cease to be a member 1n respect
oi{ the shares forfeited and shall surrender to the Company for cancellation the
cegtificate for such shares He shall nevertheless be Liable to pay to the Company all
calls made and not paid on such shares at the iume of forfeiture, and interest thereon
frbm the date of the forfciture to the date of payment, in the same manner in all
respects as if the shares had not been forfeited, and to sausfy all (if any) claums,
demands and labilities which the Company might have enforced in respect of the
sHares at the tume of forfeiture, without any reduction or allowance for the value of
th:e shares at the time of forfeiture or for any consideration received on their disposal.

M' ction of claims

TLe forferture of a share shall involve the extinction at the time of forfeiture of all
in in and all claims and demands aganst the Company in respect of the share
nd all other rights and liabilities incidental to the share as between the holder whose
ztm 18 forfeited and the Company, except only such of those nghts and habihties as
| by these Articles expressly saved, or as are by CA 1985 given or imposed in the
case of pagt members.

E',ﬁm:_e_of_m_rteiu_r_e

{

ﬁstarmory declaration by a Director or the Secretary that a share has been forfeited
in porsuance of these Asticles, and stating the date on which it was forfeited, shall,
als against all persons claiming o be entitled to the share adversely to the forfeiture
thereof, be conclusive evidence of the facts therem stated. The declamation, together
1th the receipt of the Company for the consideration (if any) given for the share on
sale or disposition thereof and a certificate for the share under the Seal delivered
to the person to whom the same is soid or disposed of, shall (subject if necessary to
the execution of an instrument of transfer) constitute a good title to the share  Subject
the execution of any necessary transfer, such person shall be registered as the
tolder of the share aod shall be discharged from all calls made prior to such sale or
disposition and shall not be bound to see to the application of the purchase money or
consideration (if any), nor shall his title to the share be affected by any act,
omission or uregularity relating to or connected with the proceedings in reference to
the forfeiture or disposal of the share. Such person shall not (except by express
agreement with the Company) become entitled to any dividend which mught have
e'mcrued on the share before the completion of the sale or dispesition thereof

TRANSFER OF SHARES
of t er
Subject to such of the restrictions of these Articles as may be applicable, each

member may transfer all or any of his shares by mstrument of transfer 1 wnting in
any usual form or in any form approved by the Board  Such instrument shall be
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executed by or on behalf of the transferor and (in the case of a transfer of a share
_ wiuch is not fully paid up) by or on behalf of the transferee  The transferor shall be
' deemed to reman the holder of such share until the name of the transferee 13 entered
1 1n the Register in respect of it

352 Notwithstanding any other provision of these Asticles, title to any securities of the
Company may be cvidenced and transferred without a written instrument m
accordance with statutory regulations from time to time made undes CA 1985 and the
Board shall have power to implement any arrangements it may think fit for such
evidencing and transfer which accord with those regulations

36 Right to refuse repistration
36 1, The Board may, in its absolute discretion and without giving any reason, refuse 10

register any transfer of 2 share (or renunciation of a renounceable letter of allotment)
unless:

(@) it is in respect of a share which 1s fully paid up;

(b) 1t is in respect of only one class of shares,
{¢y  itis in favour of a single transferee or not more than four joint transferees;
(d) it is duly stamped (if so required); and

{e) it is delivered for registration to the Office or such other place as the Board
may from time to time determine, accompanied (except in the case of a
transfer by a recognised person where a certificate has not been 1ssued or in
the case of a renunciation) by the cenificate for the shares to which it relates
and sech other evidence as the Board may reasonably reguire to prove the title
of the transferor or person renouncing and the due execution of the transfer

l or renunciation by hum or, if the transfer or repunciation is executed by some

d other person on his behalf, the authority of that person to do so,

 provided that the Board shall not refuse to register any transfer or renunciation of
| partly paid shares which are listed on the London Stock Exchange on the grounds that
they are partly paid shares in circumstances where such refusal would prevent
|deahngs mn such shares from taking place on an open and proper basis.

36.2 ‘'Transfers of shares will not be registered in the carcumstances referred to 1 Article

8.

37  Notice of refusal

37.1 If the Board refuses to register a transfer of a share it shall, within two months after
the date on which the transfer was lodged with the Company, send notice of the
refusal to the transferce  Any instrument of tramsfer which the Board refuses to
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381

39

391

40

401

41

41.1

42

421

register shall (except in the case of suspected or actval fraud) be returned to the
person depositing it. All instruments of transfer whuch are registered may be retawned

b§ the Company
!

_(_fllosing of Register

The registration of transfers of shares or of any class of shares may be suspended at
such umes and for such penods (not exceeding 30 days in any year) as the Board may
fmm time to ttme determine. Notice of closure of the Register shall be given n
aocordancc with the requirements of CA 1985

|

Fees on registration

No fee shall be charged for regmstration of a transfer or on the registration of any
pmbate letters of admimstration, certificate of death or marriage, power of attorney,
Tlce or other instrument relating to or affecting the title to any shares.

Other powers in relation § {e

Nothing wn these Articles shall preclude the Board:

(a from recogpising a renunciation of the allotment of any share by the allottee
in favour of some other person; or

(b), of empowered by these Articles to authorise any person to execute an
mstrument of transfer of a share, from authorising any person to transfer that
share in accordance with any procedures implemented pursuant to Article £5

TRANSMISSION OF SHARES

Qgi death

Ifal member dies, the survivors or survivor, where he was a joint holder, and his
tors or adminisirators, where he was a sole or the only survivor of joint holders,
shan be the only persons recognised by the Company as having any title to his shares.
Nothmg in these Articles shall release the estate of a deceased member from any
hab;hty in respect of any share which bas been solely or jointly beld by him.

lt titled ission

An)i person becoming entitled to a share in consequence of the death or bankruptcy
of any member, or of any other eveat giving nse to a transmission of such entitlement
by opmnon of law, may, on such evidence as to his title being produced as the
Boa:d may require, elect either to become registered as a member or to have some
person nominated by him registered as a member. If he elects to become registered
lumself, he shall give notice to the Compauy to that effect. If he elects to bave some
otheir person registered, he shall execute an instrument of transfer of such share to

|
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that person. All the provisions of these Articles relating to the transfer of shares shall
apply to the notice or nstrument of transfer (as the case may be) as if 1t were an
instrament of transfer executed by the member and his death, bankruptcy or other
event as aforesaid had not occurred  Where the entitlement of a person to a share in
consequence of the death or bankruptcy of a member or of any other event giving rise
to its transmission by operation of law is proved to the satisfaction of the Board, the
Board shall within two months after proof cause the entitlement of that person 10 be
noted in the Register

Rights on {rapsmission

|
!
431 Where a person becomes entitled to a share in consequence of the death or
© bankruptcy of any member, or of any other event giving rise to a transmission of such
JI entitlement by operation of law, the rights of the holder in relation to such share shall
' cease, However, the person so entitled may give a good discharge for any dividends
and other moneys payable in respect of it and shall bave the same rights to which he
’ would be entitled if he were the holder of the share, except that he shall not, before
he 1s registered as the holder of the share, be entitled 1n respect of it to receive notice
| of, or to attend or vote at, any mecting of the Company or at any separate meeting
of the bolders of any class of shares of the Company, The Board may at any time
[ give notice requiring any such person to elect either to be registered lmself or to
! transfer the share. If the notice is not complied with within 60 days, the Board may
! thereafter withhold paymeat of all dividends and other moneys payable in respect of
| such share until the requirements of the notice have been complied with.
f

. DESTRUCTION OF DOCUMENTS
Destruction of documents

The Company may destroy:

-

(a)  any instroment of tramsfer, after six years from the date on which it 15
registered;

B2
__n

.i (b)  any dividend mandate or any variation or camcellation thereof or any
r notification of change of name or address, after two years from the date on

which it i3 recorded;

{¢)  All instruments of proxy which have been used for the purpose of a poll at
any time after the expiration of one year from the date of such use save that,
in the case of proxies which are vsed for the purpose of a poll at an adjourned
meeting as well as at the original meeting, such period of one year shall
commence on the date of the last such use.

(d)  Allinstruments of proxy which have not been used for the purpose specified
i Article 70.1 4 at any time after onc month from the end of the meeting for
any adjournment thereof) to which the instrument relates.
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(¢)  any share certificate, after one year from the date on which 1t is cancelled,
and

()  |any other document on the basis of which any eniry 1 the Register is made,
‘after six years from the date on which an entry was first made 1n the Register
|in respect of it,

Prowded that the Company may destroy any such type of document at a date earlier
than that autborised by tlus Article if a copy of such document s retamed on
micro or by other similar means which such copy is retained until the expiration
of the period applicable to the destruction of the onigmnal of such document.

It shaJJ be conclusively presumed in favour of the Company that every entry in the
Register purporting to have been made on the basis of a document so destroyed was
duly 1dpmperly made, that every instrument of transfer so destroyed was duly

that every share certificate so destroyed was duly cancelled, that every
other document so destroyed bad been properly dealt with i accordance with its
terms and was valid and effective in accordance with the particulars in the records of

the Coimpany, provided that.

(a) Jthls Article 3 shall apply only to the destruction of a document in good fasth
and without notice of any claim (regandless of the parties to 1) to which the
document mght be relevant;

(b)  |nothing in this Article ¥4 shall be construed as imposing on the Company any
liabality in respect of the destruction of any such document otherwise than as
|provided for in this Article g which would not attach to the Company in the
'absence of this Article 44; and

©) *refercnm in this Article 44 to the destruction of any document include
y
Jrefcmnces to the dlsposal of i ll’. i any manner,

\ ALTERATION OF SHARE CAPITAL

\

Increase, consolidation, cancellation and sub-division

The Cr;ﬁmpany in general meeting may from time to time by ordinary resoletion®

(@)  'increase its share capital by such sum to be divided into shares of such amount
a3 the resolution prescribes,

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

(c) cancel any shares which at the date of the passing of the resolution bave not
been taken or agreed to be taken by any person, and dimimsh the amount of
s share capital by the amount of the shares so cancelled, and
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(d)  subject to the provisions of CA 1985, sub-divide its shares or any of them into
! shares of smaller amount, and may by such resolution determine that, as
i between the shares resultung from such sub-division, one or more of the shares
i may, as compared with the others, have any such preferred, deferred or other
special nghts or be subject to any such restrictions as the Company has power

to afttach to unissued or new shares.

|46 Fractions

!

l

546.1 Whenever as the result of any consolidation, division or sub-division of shares any
! dafficulty arises, the Board may seitle it as it thinks fit, and 1 particular (but without
! prejudice to the generality of the foregoing) where the number of shares held by any
| holder is not an exact multiple of the number of shares to be consolidated wte a
E single share and as a result of such consohdation such holder would become entifled
! to a fraction of a consolidated share
[
|
|
[
|

(a)  the Board may determine which of the shares of such holder are to be treated
as giving nise to such frachonal entitlement and may decide that any of those
shares shall be conselidated with any of the shares of any other holder or
holders which are similarly determined by it to be treated as giving rise to a
fractional entitlement for such other holder or holders, into a single

w consolidated share and the Board may, oa behalf of all such holders, seil such
| consolidated share for the best price reasonably cbtained to any person
(including the Company) and distribute the net proceeds of sale after deduction
of the expenses of sale in due proportion among those holders (except that any
amount otherwise due to a holder, being less than €3 or such other sum as the
Board may from time to time determine, may be retained for the benefit of the

Company); or

(b)  provided that the necessary unissued shares are available, the Board may issue
to soch holder credited as fully paid by way of capitalisabion the mimmom
number of shares required to round up his holding to an exact multiple of the

! number of shares to be consolidated into a single share (such issue being

! deemed to have been effected prior to consolidation); and the amount required

to pay up such shares shall be appropriated at the Board’s discretion from any

! of the sums standing to the credit of any of the Compagy’s reserve accouats

(including share premium account and capital redemtption reserve) or to the

credit of profit and foss account and capitalised by applymng the same in

paying up the share. In relation to such a capitalisation the Board may
exercise all the powers conferred on it by Asticle 154 without an ordinary
resolution of the Company

462  For the purposes of any sale of consolidated shares pursoant to Article 35, the
Board may authorise some person to exccute an instrument of transfer of the shares
1o, or in accordance with, the directions of the purchaser, and the transferee shall not
be bound to sec to the application of the purchase money, nor shall his title to the
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48
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shares,be affected by any irregularity 1 or invalidity of the proceedings in reference
to the sale

Reduction of capital

l
Subject to the provisions of CA 1985 and to any nghts for the fume bewng attached to
any shares, the Company may by special resolution reduce its share capital or any
cap:tal' redemption reserve or share premivm account m any way.

chl o sha

Subject to the provisions of CA 1985 and to any nights for the time being attached to
any shares, the Company may purchase any of its own shares of any class (inclhuding
any redeemable shares). Any shares to be so purchased may be selected in any
mannef whatsoever.

I VARIATION OF CLASS RIGHTS
Sang_tijzn to variation

If at any time the share capital of the Company is divided into shares of different
c]assesl any of the nights for the tume being attached to any share or class of shares
in the Company (and notwithstanding that the Company may be or be about to be in
hqu:dauon) may be varied or abrogated in such manner (f any) as may be provided
by such rights or, in the absence of any such provision, either with the consent m
Wnlmé of the holders of not less than three-quarters in nominal value of the issned
shares iof the class or with the sanction of an extraordinary resolution passed at a
separate general meeting of the holders of shares of the class duly convened and held
as herefinaﬂer provided (but not otherwise).

Ql%ssimﬁn:a

All Lhe! provisions in these Articles as to general meetings shall mutatis mutandis
apply 16 every meeting of the holders of any class of shares. The Board may convene
a meeting of the holders of any class of shares whencver it thinks fit and whether or
not thei business to be transacted wnvolves a variation or abrogation of class nghts.
The quorum at every such meeting shall be not less than two persons helding or
reprwelmng by proxy at least one-third of the nominal amount paid up on the 1ssued
shares of the class. Bvery holder of shares of the class, present in person or by
proxy, may demand a poll. Back such holder shall on a poli be eatitled to one vote
for every share of the class held by him  If at any adjourned meeting of such holders
such quorum as aforesaid is not present, not less than one person bolding shares of
the class who is present in person or by proxy shall be a quorum.

K ARMOIOSSSNDRAFTULISTEPA. 19 Nowember 1996

Bl CES DMt VIR W mme TR E TS AL AT STE IR A v




WY Lot . PNET TV Y IPAT TR PRI VUL W Y MR el VLT
'

51 Deemed variation

511 Subject to the tenns of 1ssue of or rights attacked to any shares, the rights or
pnvieges attached to any class of shares shall be deemed not to be vaned or
abrogated by the creation or issue of any new shares ranking pari passu in all respects
{save as to the date from which such new shares shall rank for dividend) with or
subsequent to those already issued or by the reduction of the capital paid up on such
shares or by the purchase or redemption by the Company of nts own shares in
accordance with the provisions of CA 1985 and these Articles.

|
|
]
{ GENERAIL MYEETINGS
52 Annua) general meetings

521 Subject to the provisions of CA 1935, anoual general meetings shall be held at such
| time and place as the Board may determine.

Extraordinary general meetings

53.1 AUl pgeneral mectings, other than anoual general meetings, shall be called
extraordinary general meetings.

|54 Convening of extragrdinary general meeting

|

54.1 The Board may convene an extraordinary general meeting whenever 1t thinks fit. An
| extraordinary general meeting shall also be convened on such requisition, or in default
| may be convened by such requisitionists, as provided by section 368 CA 1985, At
] any meeting convened on such requisition or by such requisitionists no business shall
| be transacted except that stated by the requisition or proposed by the Board  If there
i are not within the United Kingdom sufficient members of the Board to coavene a

general meeting, any Director may call a general meeting. .

|

55  Notice of general meetings

|

i

351 An annual general meeting shall be convened by not less than 21 clear days' notice in

[ writing Al extraordinary general meetings shall be convened by not less than 14 clear
' days' notice in wnting

55.2  Subject to the provisions of CA 1985, and notwithstanding that it is convened by
shorter notice than that specified in this Article 5§, a general meeting shall be deemed
to have been duly convened if it i3 so agreed:

(@)  mthe case of an annual general meeting, by all the members cntitled to attend
and vote at the meeting, and

HADG B DRAFTUQISTEFA ¥ November 1996




AT LT WA TR AL ek

553

554

56

56.1

57

57.1

(b)  io the case of any other meeling, by a majonty in number of the members
, having a right to attend and vote at the meeting, beng a majonty together
| holding not less than 95 per cent i nominal value of the shares giving that

nght.
|
The n%:uee shall specify

(@) ! whether the meeting is an annual general meeting or an extraordinary general

, meeting;
b) ' the place, the day and the hme of the meeting;
I

{c) ‘ in the case of special business, the general nature of that business;

(d) ! if the meeting 18 convened to consider a special or extraordinary resolution,
the intention to propose the resolution as such; and

{¢) | with reasonable prominence, that a member entitled to attend and vote 15
| entitled to appomnt one or morg proxies to attend and, on a poll, vote mnstead
of him and that a proxy need oot also be a member.
The n

tice shall be given to the members (other than any who, under the provisions
of these Axticles or of any restrictions imposed on any shares, are not eatitled to
receive notice from the Company), to the Directors and to the Auditors.

I

Omission to send notice

f
The a&cidemal omission to send a notice of meeting or, in cases where it is itended
that it be sent out with the notice, an instrument of proxy to, or the non-receipt of
either by, any person entitled to receive the same shall not invalidate the proceedings

at that| meeting.
I

i
Spggg' husiness
All bulpiness that is transacted at a general meeting shall be deemed special, except
the following transactions at an annual generat meeting:

(a) the declaration of dividends;

(b)  the receipt and consideration of the annual accounts and the reports of the
,Directors and the Auditors and any other document required to be annexed to
'the annual accounts;

{c) the election or re-election of Directors;

{d) the re-appoiniment of the Auditors retinng (unless they were last appownted
otherwise than by the Company in geperal meeting) and the fixang of the
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58.1

59

59.1

remuneration of the Auditors or the determnation of the manner 1n which
such remuneration is to be fixed

FROCEEDINGS AT GENERAL MEETINGS

Quorum

No business shall be transacted at any general meeting onless a quorum 1s present
when the meeting proceeds to business. Two persons entitled to atiend and to vote
on the business to be transacted, each being a member or a proxy for 8 member or
a duly authorised representative of a corporation which is a member, shall be a
quoTum,

I quorum nat present

If within thirty minutes (or such longer interval as the Chairman n his absolute
discretion thinks fit) from the time appointed for the holding of a general meeting a
quorum 13 not preseat, or if during 2 meeting such a quorum ceases to be present, the
mecting, if convened on the requisition of members, shall be dissolved. Tn any other
case, the meeting shall stand adjourned to the same day in the next week at the same
time and place, or to later on the same day or to such other day and at such time and
place as the Chawman (or, in default, the Board) may detenmine. If at such
adjourned meeting a quorum i3 not present within thirty minutes from the time
appointed for holding the meeting, one person entitled to vote on the business to be
transacted, being a member or a proxy for a member or a duly authorised
representative of a corporation which 13 a member, shall be a quorum

hairman

The Chairman of the Board shall preside at every general meeting of the Company.
If there be no such Chairman or if at any meeting he shall not be present within
five minutes afier the time appointed for holding the meeting, or shall be unwilling
to act as Chairman, the Deputy Chairman (if any) of the Board shall if present and
willing to act preside at such meeting If no Chainnan or Deputy Chairman shall be
so present and willing to act, the Directors present shall choose one of their number
to act or, of there be only one Director present, he shall be Chairman if willing to act.
If there be no Director present and willing to act, the members present and entitled
to vote shall choose one of their number to be Chaurman of the meeting

Directors and other persons may attend and speak

A Director (and any other person invited by the Cbairman to do so) shall,
notwithstanding that he is not a member, be cntitled to attend and speak at any
general meeting and at any separate meeting of the holders of any class of shares of

the Company.
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62 Power to adjourn

621 The Chamnan may, with the consen( of a meetng at which a quorum is present, and
shall, xf so directed by the meeting, adjourn any meeting from tune to tume (o1
mdeﬁmlely) arnd from place 1o place as the meeting shall detenmne However,
w1thout prejucice 1o any other power which he may have under these Articles or at
common law, the Champan may, without the need for the consent of the meeting,
mterrupt or adjoum any meeting from time to time and from place to place or for an
lndef'qute pertod if he is of the opimon that 1t has become necessary 1o do so n order
to secnre the proper and orderly conduct of the mecting or to give all persons entitled
to do so a reasonable opportunity of attending, speaking and voting at the meeting or
to enspre that the business of the meeting is properly disposed of.

631_\LQMQT_1£_LMCL_.MDR

63.1 Whe | a meeting is adjonrned indefinitely, the Board shall fix the time and place for
the adjourned meeting Whenever a meeting is adjourned for 14 days or more or
indefimtely, seven clear days’ notice at the least, specifying the place, the day and
tune of the adjourned meeting and the general nature of the business to be transacted,
shall be given m the same manner as in the case of an original meeting Save as
aforesaid, no member shall be entitled to any notice of an adjournment or of the
busin?[s to be transacted at any adjourned meeting

64 Busian of adjonrped meeting

641 No bﬂsmess shall be transacted at any adjourned meeting other than the busaness
which' might properly have been transacted at the meeting from which the
ad}ourlnment took place.

65 Acco dation of members and s ity arrangemnents

65.1 The ja:d may, for the purpose of controlling the level of attendance and ensuring
the safety of those attending at any place specified for the holding of a general
meeting, from time to time make such arrangements as the Board shall in its absolute
discretion consider to be appropriate and may from time to time vary any such
arrangements or make new arrangements in place therefor. The entitlement of any
membér Or proxy to attend a general meeting at such place shall be subject to any
such amngemcnts as may be for the time being approved by the Board In the casc
of any, meeting to which such arrangements apply the Board may, when specifying
the place of the meeting:

@) direct that the meeting shall be held at a place specified in the notice at which
the Chairman of the meeting shall preside ("the Principal Place"); and

) make arrangements for sunultancous attendance and particrpation at other
places by members otherwise entitled to attend the general meetng but
excluded therefrom under the provisions of this Article or who wish to attend
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at any of such other places, provided that persons attending at the Principal
Place and at any of such other places shail be able to sce, and hear and be
seen and heard by, persons attending at the Principal Place and at such other
places, by any means

Such amangements for sunultaneous attendance may include arrangements for
controlling the level of attendance in any manner aforesaid at any of such other
Pplaces, provided that they shall operate so that any such excluded members as
aforesaid are able to attend at one of such other places. For the pusposes of all other
provisions of these Articles any such meeting shall be treated as being held and taking
place at the Principal Place.

The Board may direct that any person wishing to attend any meeting should submat
to such searches or other security arrangements or restrichons as the Board shall
consider appropriste in the circumstances and shall be emitled in 1ts absclute
discretion to refuse entry to any reeting to any person who fails to submut to such
searches or to otherwise comply with such security arrangements or restrictions

VOTING

Method of voting

At any general meeting a resolution put to a 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) a poll 18 duly demanded. Subject to the provisions of CA 1985, a poll may
be demanded by:

(a)  the Chainpan of the meeting, or

() by at least two members present in person or by proxy and entitled to vote at
the meeting; or

(©) 2 member or members preseat in person or by proxy representing not less
than one-teath of the total voting rights of all the members baving the nght to
vole at the meeting; or

(d a member or members present in person or by proxy holding shares
conferring a right to vote at the meeting, being shares on which an aggregate
satt has been paid up equal to not less than one-tenth of the total sum paid up
on all the shares conferring that right.

At general meetings, resolutions shall be put to the vote by the Chairman and there
shall be no requirement for the resolution to be propased or seconded by any person.
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68

68.1

69

69.1

69.2

70

701

Chairman’s declaration conchusive on show of hands

Unless a poll ts duly demanded and the demand 1s not withdrawn, a declaration by
the Charman of the meeting that a resolution has on a show of hands been carned,
or carmed unanimously or by a patticular majonty, or lost, or not carned by a
particular majority, and an entry to that effect in the book contaning the minutes of
proceedings of the Company, shall be conclusive evidence thereof, without proof of
the number or proportion of the votes recorded in favour of or aganst such
resolution

Objection to error in yoting

No objection shall be raised to the gualification of any voter or to the counting of, or
falure to covnt, any volte, except at the meeting or adjourned meeting at which the
vote olbjacled to is given or tendered or at which the error occurs.  Any objection or
error shall be referred to the Chairman of the meeting and shall only witiate the
decisipn of the meeting on any resolution if the Chairman decides that the same is of
sufﬁc:llmt magnitude to vitiate the resolution or may otherwise have affected the
decisipn of the meeting, The decision of the Chairman on such matters shall be final

and cclmcluswe.

Agg*dmgnt to resolutions

Han *mcndmcnt shall be proposed to any resolution under consuderation but shall in
good lfanth be nuled out of order by the Chairman of the meeting, any error in such
ml.ulg} shall not invalidate the proceedings on the substantive resolution,

In the' case of a resolution duly proposed as a special or extraordmary resolubon, no
amendment thereto (other than an amendment to correct a patent errox) may in any
event be considered or voted on and in the case of a resolution duly proposed as an
ordinary rescfution no amendment thereto (other than an amendment to correct a
patent; error) may be considered or voted on unless either at least 48 hours prior to
the ti{ue appointed for holding the meetng or adjonrned meeting at which such
ordinary resolution is to be proposed notice in writing of the terms of the amendment
and intention to mave the same has been lodged at the Office or the Chairman of the
mee " in his absolnte discretion decides that it may be considered or voted on.

Procefdure on a poll

Any poll duly demanded on the election of a Chairman of a meeting or on any
question of adjournment shall be taken forthwith. A poll duly demanded on any other
matter shall be taken in such manoer (including the use of ballot or voting papers or
tickets) and at such time and place, not being more than 30 days from the date of the
meeting or adjourned meeting at which the poll was demanded, as the Chairman shall
direct. The Chairman may appoint scrutineers who need not be members. No notice
need be given of a poll not taken immediately 1f the time and place at which 1t 15 to
be taken are announced at the meeting at which it 1s demanded. In any other case at
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least seven clear days’ notice shall be given specifying tbe me and place at which
the poll is to be taken The result of the pol} shall be deemed to be the resolution of
the meeting at which the poll was demanded

The demand for a poll (other than on the election of a Chairman or any question of
adjournment) shall not prevent the continuance of the meeting for the transaction of
any business other than the question on which a poll has been demanded. If a poll
is demanded before the declaration of the result on a show of hands and the demand
is dufy withdrawn, the meeting shall continue as if the demand had not been made.

The demand for a poll may, before the poll is taken, be withdrawn, but only with the
consent of the Chairman A demand so withdrawn shalt validate the result of a show
of hands declared before the demand was made.

On a poll votes may be giwven in person or by proxy A member entitled to more
than one vote need not, if he votes, use all his votes or cast all the votes he uses 11

the same way.

Yotes of members

Subject to the provisions of CA 1983, to any special terms as to voting on which any
shares may have been issued or may for the time being be held and to any suspension
or abrogation of voting rights pursuant to these Asticles, at any general meeting every
member who is present in person shall on a show of bands have one vote and every
member present in person or by proxy shall oz a poll have one vote for each share
of which he is the holder.

If two or more persons are joint holders of a share, then 12 voting on any question
the vote of the senior who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint holders. For this purpose
seniority sball be determined by the order in which the names of the holders stand in

the Register.

Where in England or elsewhere a receiver or other person (by whatever name called)
has been appointed by any court claiming jurisdiction in that behalf to exercise
powers with respect to the property or affairs of any member on the groand (however
formulated) of mental disorder, the Board may in its absolute discretion, on or subject
to production of such evidence of the appointment as the Board may require, permit
such receiver or other person to vote in person or, on a poll, by proxy on behalf of
such member at any general meeting. Evidence to the satisfaction of the Board of the
authority of the person claiming to exercise the right to vote shall be deposited at the
Office, or at such other place as is specified in accordance with these Articles for the
deposit of mstruments of proxy, not less than 48 hours before the time appointed for
holding the meeting or adjourned meeting at which the right to vote is to be
exercised, and in defanlt the nght to vote shall not be exercisable
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72 Casting vote

72.1 In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place or at which the poll
was demanded shall be entitled to a second or casting vote in addition to any other
vote llhat he may have.

73 Yoting b

73.1 Any !erson fwhathar 3 member of the Company or not) may be appointed to act as
a proxy The appowtment of @ proxy shall not preclude a member from
attending aus voung m penwn at wic meeting in respect of which the proxy 1s
appointed of at any adjoumment thereof.

T

74 Emﬁ_oim

74.1 i The appointment of a proxy shall:
|

(@) i be in any common form or in such other form as the Board may
approve, under the hand of the appowntor or of his attorney duly authorised wn
writing or, if the appointor is a corporation, under its common seal or under

the band of some officer or attorney or other person duly authorised in that
behalf, or, It permitted by the Board, in electiome form, subject to such terms and conditions as the Board m
decude,

(b) be deemed (subject (o any contrary direction contained m the same) to conrer
authority to demand or join in demanding a poll and to vote on any resolution
or amendment of a resolution put to the meeting for which 1t is given, as the
proxy thinks fit, but shall not confer any further right to speak at the meeting,
l except with the permission of the Chairman (or as otherwise determined by
| the Board where the relevant shares are held by a Depositary);

{c) unless the contrary is stated therein, be vald as well for any adjournment of
I the meeting as for the meeting to which it relates; and
|

(d) ' where it 15 stated to apply to more than one meeting, be valid for all such
! meefings as well as for any adjournment of any such meetings
|
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75 Deposit of Proxy
75+ The appointment of a proxy shall

(n (in the case of an appomtment not sent in electrontc form) be deposited at
the Office or at such other place or one of such places {if any} within the
United Kingdom as Is or are specified for that purpose tn or by way of note
to the notice convening the meeting or any document accompanying such
notice, or

(v} (in the case of an appointment sent In electronic form) where an address
has been specified for the purpose by the Company (generally or
specifically), be recewved at such address,

not less than 48 hours before the time for holding the meeting or adjourned meeting at
lwhlch the person named in the appointment proposes to vote or, In the case of a poll
taken otherwise than at or on the same day as the meeting or adjourned meeting, not
less than 24 hours before the time appointed for the taking of the poll at which it is to be
used, and n default the appointment of a proxy shall not be treated as vald Failing
previous registration with the Company, the power of attormey or other authority, if any,
under which the appointment of a proxy i1s executed, or a notanally certified copy or a
opy certified in accordance with the Powers of Attorney Act 1971 of that power or
authorlty, or a copy in some other way approved by the Board, shall (whether (1) or (ii)
!above shall apply) also be deposited or received at the Office or at such other place
pecified in accardance with (1) above, or ({if the Directors se agree) at the address or by
he means provided in accordance with {il) above, not later than the time by which the
’appolntment of a proxy Is required to be deposited or {(as the case may be) received
ccardance with ths Article

Without imiting the foregaing, in relation to any shares which are held in uncertificated
form, the Board may from time to time permit appointments of a proxy to be made by an
Uncertificated Proxy Instruction, (that Is, a properly authenticated dematerialised
nstruction, and/or other Instruction or notification, which is sent by means of the relevant
system concerned and received by such participant in that system acting on behaif of the
ompany as the Board may prescribe, 1n such form and subject to such terms and
onditions as may from time to time be prescnibed by the Board (subject always to the
facihties and requirements of the relevant system concerned)), and may in a similar
Mmanner permit supplements to, or amendments or revocations of, any such Uncertificated
Proxy Instruction to be made by llke means Notwithstanding any other provision of these
rticles, the Board may in addition prescribe the method of determining the time at which
pry such properly authenticated dematerialised instruction (and/or other instruction or
pouﬁcaﬂon) is to be treated as recelved by the Company or such participant The Board

ay treat any such Uncertificated Proxy Instructlon which purports to be or 15 expressed
to be sent on behalf of a holder of a share as sufficient evidence of the authority of the
Ferson sending that instruction to send it on behalf of that holder,




|
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76.1

7

771

ore than one pro: ay be appointed

A member may appoint more than one proxy to attend on the same occasion. When
two or more valid but differing appointments X proxy are delivered mn respect of the
same share for use at the same meeting and in respect of the same matter, the one
which is last validly delivered (regardless of its date or of the date of its execution)
shall be treated as replacing and revoking the other or others as regards that share
If the Company is unable to determine which appointment was Jast validly delivered,
none of them shall be treated as vahd in respect of that share

Board may supply proxy cards
The Board may at the expense of the Company send, by post or otherwise,

nvitations to appowta  ~ proxy (reply-paid or otherwise) to members for use at any general

78

meeting or at any separate meeting of the holders of any class of shares, either in
blank or nominating in the alternative any one or more of the Directors or any other
persons. If for the purpose of any meeting invitations to appoint as proxy 2 person
or ong of a number of persons specified in the invitations are issued at the expense
of the Company, such irvitations shall, subject to Article 5, be issued to all (and not
some only) of the members entitled to be sent a notice of the meeting and to vote
thereat by proxy.

Revocation of proxy

A vote given or poll demanded in accordance with the terms of an appontment of
proxy shall be valid notwithstanding the death or mental disorder of the principal or
the revocation of the appeintment of proxy, or of the authority under which the
apoomntment of proxy was executed, or the transfer of the share in respect of whuch the
appontment of proxy 1s given, unless notice in writing of such death, mental disorder,
revocation or transfer shall have been received by the Company at the Office, or at
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such other place as has been appomted for the depesit of appointments of proxy, o, where the appointment of
the proxy was in electronmi form, at the address at which such appomntment was duly receverd, 1In each case in
accordance with article /75 1, before Lthe commencement of the meeting or adywurned meeting or the taking af
the pot! at whrch the apporntment of proxy 15 used
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791

80
80.1

Corporate representative

A oorE]Jomlion {whether or not a company within the meaning of CA 1985) which 1s
a member may, by resolution of its directors or other governing body, authonise such
perso (or if, but only if, such corporation is a Depositary voting in its capacity as
such mJe persons) as it thinks fit to act as its representatve (or, as the case may be,
ntatives) at any meeting of the Company or at any separate meeting of the
holders of any ¢lass of shares. Any person so authorised shall be entitled to exercise
the same powers on behalf of the corporation (in respect of that part of the
corporation’s holdings to which the authority relates) as the corporation could exercise
if it were an indwvidual member. The corporation shall for the purposes of these
Articles be deemed to be present in person at any such meectsng if a person so
authofised is present at it; and all references to attendance and voting in person shall
be codstrued accordingly A Director, the Secretary or some person authorised for
the prpose by the Secretary may require the representative to produce a certified
copy of the resolution so authorising him or such other evidence of his authonty
reasomably satisfactory to them before permitting him to exercise his powers

|
{

Failure to disclose interests in shares

1
!

Ifa rn’ember, or any other person appearing to be interested in shares held by that
member, has been issved with a notice pursuant to section 212 CA 1985 and has
failed i“‘ relation to any shares (“the default shares”, which expression includes any
shares) 1ssued after the date of such notice in nght of those shares) to give the
Company the wformauon thereby requured within the prescribed period from the
service of the notice, the following sanctions shall apply unless the Board otherwise
determunes:

(a) f the member shall not be entitled in respect of the default shares to be present
ior to vote (either in person or by representative or proxy) at any general
meeting or at any separate meeting of the holders of any class of shares or on
:} any poll or to exercise any other right conferred by membership in refation to
,any such meeting or poll, and
|
(b)  where the default shares represent at least 0.25 per cent m nomunal value of
/the wssued shares of their class
W any dividend or other money payable in respect of the shares shall be
withheld by the Company, which shall not have any obligation to pay
mterest on it, and the member shall not be cntitled to elect, pursnant
to Article 149, to receive shares instead of that dividend; and
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() no transfer, other than an excepted transfer, of any shares held by the
member shall be registered unless:

' (A)  the member iz not himself in default as regards supplying the
‘ information required, and

(B) the member proves to the satisfaction of the Board that no
person 1n default as regards supplying such information 1s
interested in any of the shares the subject of the transfer.

80.2 Where the sanctions under Article 805 apply in relation to any shares, they shall
| cease to have effect (and any dividends withheld under Article SQ'I(Bj shall become

! payable):

(@)  if the shares are transferred by means of an excepted transfer but only in
respect of the shares transferred; or

()  at the end of the period of seven days (or such shorter period as the Board
may determune) following receipt by the Company of the information required
by the potice mentioned in that paragraph and the Board being fully satisfied
that such information is full and complete

303 Where, on the basis of information obtained from a member 1n respect of any share
held by him, the Company issues a notice pursuant to section 212 CA 1985 to any
other person, it shall at the same ttme send a copy of the nolice to the member, but
the accidental omission to do so, or the non-receipt by the member of the copy, shall
not invalidate or otherwise affect the application of Article §(¢}.

F0.4 Where default shares in which a person appears to be interested are held by a
,! Depositary, the provisions of this Article (] shall be treated as applying only to those
‘ shares held by the Deposnary in which such person appears to be interested and not
‘ (insofar as such person’s apparent interest is concemed) to any otber shares held by

| the quslm

805 Where the member on which a notice under section 212 CA 1985 1s served is a
l Depositary acting in its capacity as such, the obligations of the Depositary as a
i member of the Company shall be limited to disclosing to the Company such
information relating to any person appearing to be interested in the shares held by 1
as has been recorded by it pursuant to the arrangements entered into by the Company
' or approved by the Beard pursuant to which it was appointed as 2 Deposatary

806 For the purposes of this Article 5
() 2 persom, other than the member holding a share, shall be treated as appeanng
to be interested in that share if the member has informed the Company that
the person is, or may be, so intcrested, or if the Company (after taking
account of any information obtained from the member or, pursvant to a notice
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under section 212 CA 1985, from anyone else) knows or has reasenable cause
1o beheve that the person is, or may be, so imterested,

"interested” shall be construed as it is for the pusposc of section 212 CA
1935,

®)

(©) reference to a person having failled to give the Company the mformation
required by a notice, or being in default as regards supplymg such
information, includes reference:

@) to his having farled or refused to give all or any part of 1t; and
(i) to his baving given information which he knows to be false in a

material particolar or having recklessly given wmformation which 15
! false 1o a material parhcular;

{d) | “prescribed period” means 14 days;

(e) | "excepted transfer” means, in relation 1o any shares held by a member
)] a trapsfer by way of or pursuant to acceptarice of a takeover offer for
the Company (within the meaning of section 428 CA 1985), or

a transfer in consequence of a sale made through a recognised
investment exchange (as defined in section 207 of the Financial
Services Act 1986) or any other stock exchange outside the United
Kingdem on which the Company’s shares are normally traded, or

E
S’

in consequence of a sale of the whole of the beneficial interest in the
shares to a person who is unconnected with the member and with any

|
|
| (i)  a transfer which is shown to the satisfaction of the Board to be made
{ other person appearing to be interested in the shares.

80.7 Nothn’llg contamed in this Article & shall be taken to limit the powers of the
Company under section 216 CA 1985.
)

‘ UNTRACED MEMBERS

81  Power of sale

811 The C%)mpany shall be entitled to sell at the best price reasonably obtainable any share
of a member, or any share to which a person is entitled by transmission, 1f and
provided that:

(a)  during the period of 12 years prior to the date of the publication of the
advertisements referred to 1n sub-paragraph (b) below (or, if pubhished on
different dates, the earlier or earliest thereof) no cheque, order or wamant in
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respect of such share sent by the Company through the post wn a pre-pad
envelope addressed to the mcmber or to the person enutled by transmission
to the share, at tus address on the Register or other last known address given
by the member or person to which cheques, orders or warrants in respect of
such share are to be sent has been cashed and the Company has received no
communications in respect of such share from such member or person,
provided that during such period of 12 years the Company has paid at least
three cash dividends (whether interim or final) and no such dividend has been
claimed by the person entitled to it;

(b)  onor after expiry of the said period of 12 years the Corspany has given notice
of its intention to sell such share by advertisements in two newspapers of
which ore shall be a national newspaper published in the United Kingdom and
the other shall be 2 newspaper circulating 1a the area of the address on the
Register or other last known address of the member or the person entitled by
transmission to the share or the address for the service of notices notified
under Article 158.3;

{c) the sajd advertisements, if not published on the same day, shall have been
published within 30 days of each other;

(d)  during the further period of three months following tbe date of publication of
the said adventisements (or, if published on different dates, the later or latest
thereof) and prior to the exercise of the power of sale the Company bhas not
received any communication in respect of such share from the member or
person entitled by transmission, and

(¢)  the Company has given nohice to the London Stock Exchange of its intention
to make such sale, if shares of the class concermed are listed or dealt in on
that exchange.

812 To give effect to any sale of shares pursuant fo this Article the Board may authorise
some person to transfer the shares in question and may enmter the name of the
transferee in respect of the transferred shares in the Register notwithstanding the
| absence of any share certificate bang lodged in respect thereof and may issue 2 new
certificate to the transferee. An instrument of transfer executed by that person shall
be as effective as if it had been executed by the holder of, or the person entitled by
transmission to, the shares. The purchaser shall not be bound to see to the
application of the purchase moneys, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings relating to the sale

ending on the date whea all the requirements of paragraphs (a) to (d) of Article §3£}
have been satisfied, any additional shares have been issued 1n respect of those held
at the beginning of, or previously so issued during, any such period and all the
requirements of paragraphs (b) to (d) of Anticle 8% have been satisfied 1n regard to

|
i .
81.3 If during the period of 12 years referred to mn Article §iZE, or durng any period
|
i
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such additional shares, the Company shall also be cntified to sell the additional sharcs

Applimtign of proceeds of sale

The (é?ompany shall account to the member or other person entitled to such share for
the net proceeds of such sale by carrying all moneys in respect thereof 1o a separate
account The Company shall be deemed to be a debtor to, and not a trustee for, such
meml?cr or other person in respect of such moneys Moneys carmed tO such separate
account may either be employed 1n the business of the Company or invested 1n such
investments as the Board may from time to tme thik fit. No interest shall be
payable to such member or other person in respect of such moneys and the Company
shall not be required to account for any money earned on them

]
APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

i
Number of Directors

Unl J and until otherwise determined by the Company by ordinary resolution, the
number of Directors (other than any aliernate Directors) shall be not more than ten
or luas| than two.

to appoint Directoxs

Subject to the provisions of these Articles, the Company may by ordinary resolution
appoiht 4 person who is willing to act to be a Director, either to fill a vacancy or as
an ad{iiﬁon to the exisung Board, but the total number of Directors shall not exceed
any maximum number fixed in accordance with these Articles.

Powe}; of Board to appoint Directors

WithI t prejudice to the power of the Company to appoint any persen to be a
Dimc!or pursuant to these Articles, the Board shall have power at any tume to appoint
any person who is willing to act as a Director, either to fill a vacancy or as an
addlﬁPn to the existing Board, but the total mumber of Directors shall not exceed any
maximum number fixed in accordance with these Articles. Any Director so appointed
shall retire at the anmual general meeting of the Company next following such
appoiptment and shall not be taken into account in determining the number of
Directors who are to retire by rotation at such meeting.

Appointment of executive Directors

1

Subjegt to the provisions of CA 1985, the Board may from time to tme appoint one
or more of 1ts body to hold any employment or executive office (including that of
Chief Executive or Managing Director) for such term (subject to the provisions of CA
1985) and subject to such other conditions as the Board thinks fit 1n accordance with
Article F1). The Board may revoke or terminate any such appointment without

HADUOI0ISIMNDRAFTAOISTEPA 19 November, 1996




87

871

&

—— - —
o
ot

I
- N LTS D AR W AW RS A . el KOOI ETE T | 0 A e IR U T S R T N e A PR T RO

prejudice to any claun for damages for breach of contract between the Director and
the Company

Eligibility of new Directors

No person, other than a Director retiing (by rotation or otherwise), shall be
appointed or re-appointed a Director at any general meeting unless-

(@) he is recommended by the Board, or

(b)  not less than seven nor more than 42 clear days before the date appounted for
the meeting, notice duly executed by a member (other than the person to be
proposed) qualified to vote at the meeting has been given to the Company of
the intention to propose that person for appomtment or re-appointment, stating
the particulars which would, if he were so appointed or re-apponted, be
required to be included m the Company’s register of directors, together with
notice executed by that person of his willingness to be appointed or
re-appointed, is lodged at the Office

Share gualification
A Director shall not be required to hold any shares of the Company.

Resolution for appointment

A resolution for the appointment of two or more persons as Directors by a single
resolution shall be void unless an ordinary resolution that it shall be so proposed has
first been agreed to by the meeting without any vote being given agawnst it.

Retirement by rotation

At each anmal general meeting of the Company one-third of the Directors who are
subject to retirement by rotation or, if their number is not three or a multiple of
three, the number nearest to but not exceeding one-third shall retire from office. If
there are fewer than three Directors who are subject to retirement by rotation, one
Director shall retire from office.

Directors subject to retirement by rotation

Subject to the provisions of CA 1985 and of these Articles, the Directors to refire by
rotation at each annual general meeting shall be, so far as necessary to obtan the
number required, first, any Director who wishes to retire and not offer himself for
re-election and secondly, those Directors who have been longest in office since their
last appointment or re-appointment. As between two or more Directors who have
been in office an eqnal length of time, the Director to reture shall, in default of
agreement between them, be determined by lot. The Directors to retire on each
occasion (both as to number and identity) shall be determined by the composition of
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the Board at the start of business on the date of the nouce convemng the anoual
general meehing notwithstanding any chapge 1n the number or identity of the Directors
after that time but before the close of the meeting.

Positi_qggf_reﬁrinz Director

A Director who retues at an annual general meeting (whether by rotation or
otherwise} may, if willing to act, be re-appownted. If be is not re-appointed or
deemed to have been re-appointed, he shall retain office until the meeting appomnts
someone in his place or, if it does not do so, until the end of the meeting

]

Deem@ re-appointment
!

At an)} general meeting at which a Director retires by rotation the Company may fill
the vacancy and, if it does not do 50, the retiring Durector shall, if willing, be deemed
to have been re-appomted nnless 1t is expressly resolved not to fill the vacancy or a
resoluuon for the re-appointment of the Director is put to the meeting and lost or such
Du'ectpr has attzined any retiring age applicable to him as Director pursvant to CA
1985.

Reti@[ ent on account of age

Secuo%l 293 CA 1985 shall apply to the Company
RemoL 1 by ordinary resolution

In addition to any power of removal conferred by CA 1985, the Company may by
ordinary resolution remove any Director before the expiration of his period of office,
but without prejudice to any claim for damages which he may have for breach of any
contract of service between him and the Company, and may (subject to these Articles)
by oxdi resolution appoint another person who 18 willing to act to be a Director
m lusJ place. Any person so appoinled shall be treated, for the purposes of
detennmlngthetxme at which be or any other Director is to retire, as if he had
become. a Director on the day on which the person in whose place he is appointed
was last appointed or re-apponted a Director.

Vamt ffice b tor

Without prejudice to the provisions for retirement (by rotation or otherwise) contaned
in these Articles, the office of a Director shall be vacated if:

(@)  he resigas by nouce i writing delivered to the Secretary at the Office or
tendered at 2 Board meeting,

(b)  be ceases to be a Director by virtue of any provision of CA 1985, ts removed
from office pursuaat to these Articles or CA 1985 or becomes prohibited by
law from beiog a Director;
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(c)  hebecomes bankrupt, has an wterim receiving order made agamst hum, makes
any arrangement or compounds with his creditors generally or applies to (he
court for an interine order under section 253 of the Iosolvency Act 1986 in
connection with a voluntary arrangement under that Act,

(d)  an order 15 made by any court of competent junisdiction on the ground
(howsoever formulated} of mental disorder for lus detention or for the
appointment of a guardian or receiver or other person to exercise powers with
respect 1o his affaurs or he is admitted fo hospital in pursuance of an
application for admmssion for treatinent under the Mental Health Act 1983 or,
mn Scotiand, ynder the Mental Health (Scotland) Act 1984 and the Board
resolves that his office be vacated,

()  bothhe and his alternate Director appomted pursuvant to the provisions of these
Asticles Gf any) are absent, withoot the permission of the Board, from Board
meetings for six consecutive months or, if during a shorter period, for four
consecutive Board meetings and the Board resolves that his office be vacated,
or/.

{f)  he is requested to resign by notice in writing addressed to him at his address
as shown in the register of Directors and signed by all the other Directors/not
less than three~quarters of the other Directors (without prejudice to any claun
for damages which he may have for breach of any contract between him and
the Company) and, for this purpose, a set of like notices each signed by one
or more of the Directors shall be as effective as a single notice signed by the
requisite mumber of Directors.

Resehition as to vacancy conclusive

A resolution of the Board declarmng a Director to have vacated office uader the terms
of Article § shall be conclusive as to the fact and grounds of vacation stated 1n the
resolution,

ALTERNATE DIRECTORS
Appointments

Each Director (other than an altemate Director) may with the prior written consent
of the Board, by notice in wnting delivered to the Secretary at the Office, or in any
other manner approved by the Board, appoint any other Director or any person and
willing to act, to be his alternate.

No appointment of an alternate Director who is not already a Director shall be
effective until his consent to act as a Director in the form prescribed by CA 1985 has
been rectived at ihe Office
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08 3 An aiternate Director need not hold a share qualification and shall not be counted in
reckoning any maximum or minimum number of Directors atlowed by these Articles

99 Partig"ipation in Board meetings

99.1 Every]altemate Director shall (subject to his giving to the Company an address within
the United Kingdom at which notices may be served on him) be entitled to receive
notice! of all meetings of the Board and all commuttees of the Board of which his
appowtor 15 a member and, in the absence from such meetings of his appointor, to
attend and vote at such meetings and to exercise all the powers, rights, duties and
authoﬁhes of lus appointor. A Director acting as altemate Director shall have a
separate vote at Board meetings for each Director for whom he acts as aliernate
Dueclior but he shall count as only one for the purpose of determining whether a

quorutn 18 present,

100 A!te%gte Director responsibie for own acts

100 1 F.ve-ryi erson acting as an alternate Director shall be an officer of the Company, shall
anne responstble to the Company for his own acts and defaults and shall not be
deequ to be the agent of the Director appomnting him

|

101 Interéts of alternate Director

101.1 An alternate Director shall be entitled to contract and be interested in and benefit
from pontracts or arrangements with the Company and to be repaid expenses and to
be indemnified to the same extent mutatis mutandic as if he were a Director
However, he shail not be entitled to reccive from the Company any fees for his
services as alternate, except only such part (if any) of the fec payable to his appointor
as such appointor may by notice in writing to the Company direct Subject to this
Article, the Company shall pay to an alterate Director such expenses as might
properly have been paid to him if he had been a Director.

|
102 R tion of appointment

102 1 An alfernate Director shall cease to be an alternate Director:
()  if his appointor revokes his appointment; or
()] " if his appointor ceases for any reason to be a Director, provided that if any
" Director retires but is re-appointed or decmed to be m-appomted at the same
meeting, any valid appointment of an alierpate Director which was m force
mmediately before his retirement shall remain in force, or

{¢}  if any event happens in relation to lum which, if he were a Director otherwise
appointed, would cause him to vacate office.

DIRECTORS’ REMUNERATION, EXPENSES AND PENSIONS
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106.1

Directors’ fees

The Directors (other than alternate Directors) shall be entuled to receive by way of
fees for thewr services as Directors such sum as the Board may from time 10 tune
determine (not exceeding £150,000 per angum or such other sum as the Company
general meeting by ordinary resolution shall from fime to tume determine) Such sum
(unless otherwise directed by the resolution of the Company by which 1t 15 voted)
shall be divided among the Directors in such proportions and 1n such magner as the
Board may determine or, in dcfault of such determination, equally (except that in
such event any Director holding office for less than the whole of the relevant period
1n respect of which the fees are paid shall only rank in such division in proportion to
the time during such period for which he holds office). Any fees payable pursuant to
this Acticle shall be distinct from any salary, remuneration or other amounis payable
to a Director pursuant to any other provisions of these Articles and shall accrue from

day to day.

Expenses

Each Director shall be entatled to be repaid all reasonable travelling, hotel and other
expenses properly meurred by hum in or about the performance of his dutes as
Director, including any expenses incurred in attending meetings of the Board or any
committee of the Board or general meetings or separate mectings of the holders of
any class of shares or of debentures of the Company.

Additional remuneration

If by arrangement with the Board any Director shail perform or render any special
duties or services outside his ordinary duties as a Director and not in his capacity as
a holder of employment or executive office, he may be paid such reasonable
additional remuneration (whether by way of salary, commission, participation in
profits or otherwise) as the Board may from time to time determine.

Remuperation of executive Directors

The salary or remuneration of any Director appointed to hold any employment or
executive office in accordance with the provisions of these Articles may be either a
fixed sum of money, or may altogether or in part be governed by business done or
profits made or otherwise determined by the Board, and may be 1n addition to or in
lieu of any fee payable to him for his services as Director pursuant to these Articles

Pensions and other benefits

The Board may exercise all the powers of the Company to provide pensions or other
retirement or superannuation benefits and to provide death or disabulity benefits or
other allowances or gratuities (whether by insurance or otherwise) for, or to institute
and mamtain any institution, association, society, club, trust, other establishment or
profit-sharing, share incentive, share purchase or employees’ skare scheme calculated
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to advance the nterests of the Company or to benefit, any person who 15 or has at
any time been a Darector or employee of the Company or any company which 15 a
holding company or a subsidiary undertaking of or allied 10 or associated with the
Company or any such holdwng company or subsidiary undertaking or any predecessor
mt busmness of the Company or of any such holding company or subsidiary
undentaking, and for any member of his family (including 2 spouse or former spouse)
and any person who 1s or was dependent on lum  For such purpose the Board may
gstablish, maintain, subscribe and contnbute to any scheme, institutior, association,
club, trust or fund and pay premiums and, subject to the provisions of CA 19835, lend
moncy or make payments to, guarantes or give an indemnity in respect of, or give
any financial or other assistance in connection with any of the aforesaid matters. The
Board may procure any of such matters to be done by the Company either zlone or
in comunction with any other person. Any Director or former Director shail be
entitled to receive and retam for his own benefit it any pension or other benefit provided
under this Article and shall not be obliged to account for it to the Company.

‘ POWERS AND DUTIES OF THE BOARD
I

Powers of the Board

Subject to the provisions of CA 1985, the Memorandum of Association of the
Cc-mdany and these Articles and to any directions given by special resolution of the
Company, the business of the Company shall be managed by the Board, which may
exercise all the powers of the Company, whether relating to the management of the
busmcss or not. No alteration of the Memorandum of Association or of these Articles
and np such direction given by the Company shall invalidate any pnor act of the
Board which would have been valid if such alteration had not been made or such
direction had not been given  Provisiens contained elsewhere m these Articles as to
any specific power of the Board shall not be deemed to limt the general powers given
by this Article.

of Directors being less than minimum numb

If the number of Directors is less than the minimum for the time being prescribed by
these rhucles. the remaming Director or Directors shall act only for the - purposes of
appointing an additional Director or Duectors to make up such minimum or of
convenng a general meeting of the Company for the purpose of making such
appoifttment. If there are no Director or Directors able or willing to act, any two
members may suromon a general meeting for the purpose of appointing Directors.
Subject to the provisions of these Articles, any additional Director so appointed shall
hold office only until the dissolution of the annual general meeting of the Company
ext following such appointment unless he is re-clected during such meeting.

Powers of executive Directors

110.1 The Board may from time to time:
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(a)  delegate or entrust to and confer on any Director holding executive office
(ncluding a Cloef Executive or Managing Durector) such of its powers,
authorities and discretions (with power to sub-delegate) for such time, on such
terms and subject to such conditions as 1t thinks fit, and

(b)  revoke, withdraw, alter or vary all or any of such powers

111 Delepation to commitfees

111.1 The Board may delegate any of its powers, authorities and discretions (with power

to sub-delegate) for such time on such terms and subject to such conditions as it
| thinks fit to any committee ¢onsisting of one or more Directors and (if thought fit)
| ons or more gther persons, provided that:

(@) amajority of the members of a committee shall be Directors ; and

(b)  no resolotion of a committee shall be effective unless a majority of those
present when it is passed are Directors or alternate Directors

111 2 The Board may confer sach powers either collaterally with, or to the exclusion of and
1 substitution for, all or any of the powers of the Board in that respect and may from
tine to time revoke, withdraw, alter or vary any of such powers and discharge any
such committee in whole or in part. Insofar as any power, authority or discretion 15
so delegated, any reference in these Asticles to the exercise by the Board of such
power, authority or discretion shall be construed as if 1t were a reference to the
exercise of such power, authonty or discretion by such committee.

l

|

!

|

|

|

1

le Local management

112 1 The Board may establisk any Iocal or divisional boards or agencies for managing any

! of the affairs of the Company in any specified locality, either jn the Umted Kingdom

| or elsewhere, and may appoint any persons to be members of such local or divisional

1 board, or any managers or agents, and may fix their remuneration. The Board may

[ delegate to any local or divisional board, manager or agent so appointed any of its

; powers, authorities and discretions (with power to sub-delegate) and may authorise

| the members for the time being of any such local or divisional board, or any of them,

to fill any vacancies and to act notwithstanding vacancies, and any such appomntment

or delegation may be made for such time, on such terms and subject to such

conditions as the Board may think fit. The Board may confer such powers either

! collaterally with, or to the exclusion of and in substitution for, all or any of the
powers of the Board in that respect and may from tune to time revoke, withdraw,
alter or vary all or any of such powers Subject to any terms and conditions
expressly unposed by the Board, the proceedings of any local or divisional board or
agency with two or more members shall be governed by such of these Articles as
regulate the proceedings of the Board, so far as they are capable of applying.
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Power of attorney

The Board may, by power of attorney or otherwise, appoint any person or persons
to be the agent of the Company and may delegate to any such person or persons any
of its powers, autherities and discretions (with power to sub-delegate), in cach case
for such purposes and for such tume, on such terms (ncluding as to remuneration) and
subject to such condhttons as it thinks fit. The Board may confer such powers either
collatezally with, or to the exclusion of and in substtution for, all or any of the
powers of the Board 1n that respect and may from tume to time revoke, withdraw,
alter or vary any of such powers.

Assocjate directors

The Board may appoint any person (not being a Director) to any office or
employment having a designation or title including the word "director” or attach to
any existing office or employment with the Company such designation or title and
may terminate any such appointment or the use of such designation or title. The
inclusion of the word "director” in the designation or title of any such office or
emploﬁfment shall not imply that such person is, or is deemed to be, or is empowered
in any respect to act as, a Director for any of the purposes of CA 1985 or these
Aniclilcs
Xe l of voting power

The ' may exercise or cause to be exercised the voting power conferred by the
sha | in any other company held or owned by the Company, or any power of
appointment 1o be exercised by the Company, in such manner 1 all respects as 1t
thinks fit (including the exercise of the voting power or power of appointment 1n
favour of the appomtmeut of any Director as a director or other officer or employee
of such company or in favour of the payment of remuneration to the directors,
olﬁceTs or employees of such company).

Provision for employees

|
The Board may exercise any power conferred on the Company by CA 1985 to make
prov1s10n for the benefit of persons employed or formerly employed by the Company
or any, of its subsidiary undertakings (or any member of his family or any person who
is dependent on him) in connection with the cessation or the transfer to any person
of thé whole or part of the undertaking of the Company or that subsidiary
undertaking.

Overseas registers
Subject to the provisions of CA 1985, the Board may exercise the powers conferred
on tha Company with regard to the keeping of an overseas branch, local or other

register and may make and vary such regulations as 1t thinks fit respecting the
keeping of any such register.
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118  Borrowing powers

118 1 Subyect as provided in this Article }18, the Board may exercise all the powers of the
Company to borrow money and to mortgage or charge all or any part of the
undertaking, property and assets (present and future) and uncalled capital of the
Company and, subject to the provisions of CA 1983, to create and issue debenture
and other loan stock and debentures and other securitics, whether outright or as
collateral security for any debt, liability or obligation of the Company or of any thard

party

118.2 The Board shall restrict the borrowings of the Company and cxercise all voting and
other rights and powers of control exercisable by the Company in respect of its
subsidiary undertakings so as to procure (as regards its subsidiary undertakings in so
far as it can procure by such exercise) that the aggregate principal amount at any one
time outstanding in respect of moneys borrowed by the Group (exclusive of moneys
borrowed by one Group company from another and after deducting cash depostted)
shall not at any time, without the previous sanction of an ordipary resolution of the
Company exceed an amount equal to 2 5 umes the Adjusted Capital and Reserves,

118 3 For the purposes only of this Article 378:

(a)  "Adjusted Capital and Reserves” means 2 sum equal to the aggregate from
time to time of:

® the amoont paid sp (or credited as paid up) on the allotted or i1ssned
share capital of the Company; and

(if) the amount standing to the credit of the reserves, whether or not
dustributable (including, without limutation, any revaluation reserve,
merger reserve, share preminm account or capital redemption reserve),
after adding thereto or deducting therefrom any, balance standing to the
credit or debit of the profit and loss account;

all as shown in the relevant balance sheet, but after:
(iii) making such adjustments as may be appropriate to reflect:

{A) any variation in the amount of the paid up share capital and the
amount standing to the credit of any of such reserves since the
date of the reievant balance sheet and so that for the purpose of
making such adjustments, if any proposed allotment of shares
by the Company for cash has been underwritten, then such
shares shall be deemed to have been allotted and the amount
(inclnding the premium) of the subscription monies payable in

respect thereof (pot being monies payable later than six months

after the date of allotment) shall be deemed to have been paid
up to the extent so underwritten on the date when the issue of

i
i
\
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such shares was underwntten (or, if such underwnting was
conditzonal, the date on wiuch it became vnconditionat),

(B)  any vamation since the date of the relevant balance sheet of the
companses compnsing the Group;

(v}  excluding (so far as not already excluded)

(A)  amounts attributable to the proportion of the 1ssued equity share
capital of any subsidiary undertaking whuch 15 not atiributable,

directly or indirectly, to the Company;

{B) any sum set aside for taxation (other than deferred taxation);

) deducting,.

(A)  the amount of any distribution declared, recommended or made
by any Group company fo a person other than a Group
company out of profits accrued up to and including the date of
(and not provided for ) the relevant balance sheet,

“cash deposited” mecans an amount equal to the aggregate of the amounts
beneficially owned by Group compames which are deposited for the tme
being with any bank or other person (not being a Group company) and which
are repayable to any Group company on demand or within three moaths of
such demand, subject, 1n the case of amounts deposited by a partly-owned
subsidiary undertaking, to the exclusion of a proportion thereof equal to the
proportion of s issued equity share capital which is not attributable, directly
or indirectly, to the Company,

"Group” means the Company and its subsidiary undertakings frop time to
tune;

"Group company” means any company in the Group;

"moneys borrowed” include not only moneys borrowed but also the following

| except in so far as otherwise taken into account

|
I
|
|
!
I

()  the pominal amount of any issued share capital and the principal
amount of any debenture or borrowings of any person, the beneficial
interest in which or right to repayment to which is not for the time
being owned by a Group company but the paymeat or repaymeat of
which is the subject of a guarantee or indemnity by a Group company
or 1s secured on the assets of a Group company;

() the principal amount rised by any Group company by acceplances or
under any acceptance credit opened on its behalf by any bank or

|
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acceptance house (not being a Group company) other than acceptances
and acceptance credils relating to the purchase of goods or services n
the ordsnary course of trading and outstanding for six months or less,

(i)  the poncipal amount of any debenture (whether secured or unsecured)
of any Group company owned otherwise than by a Group company,

(iv)  the principal amouut of any preference share capital of any subsidiary
undertaking owned otherwise than by a Group company,

(v)  any fixed or minimum premizm payable on final repayment of any
borrowing or deemed borrowing (but any premium payable on final
repayment of an amount not to be taken into account as moneys
bormmowed shall not be taken into account): and

(vi) any fixed amount in respect of a hire-purchase agreement or of a
finance lease payable in either case by a Group company which would
be shown at the material tme as an obligation in a balance sheet
prepared in accordance with the accounting prnciples used in the
preparation of the relevant balance sheet (and for the purpose of this
sub-paragraph (vi) “finance lease” means a contract between a lessor
and a Group company as lessee or sub-lessee where substantially all
the risks amd rewards of the ownership of the asset leased or
sub-leased are to be bome by that company and "hire-purchase
agyeement® means a contract of hare-purchase between a hire-purchase
lender and a Group company as hirer):

but do not include:

(vil) moneys boerowed by any Group company for the purpose of repaying,
within six months of being first borrowed, the, whole or any part of
any moneys borrowed and then outstanding (including any premaum
payable on final repayment) of that or any other Group company
pending thejr application for such purpose within that period;

(v1) moneys borowed by any Group company for the purpose of financing
any contract in respect of which any part of the price receivable under
the contract by that or any other Group company is guaranteed or
insured up %0 an amount equal to that part of the price receivable under
the contract which is so guaranteed or insured;

(ix)  an amonnt equal to the moneys borrowed of any company outstanding
immediately after it becomes a Group company, provided that it
became a Group company dwring the six months preceding the
calculation;
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)

(®)

i

(x)  an amount ¢qual to the amount secured on an asset inmediately after
: it was acquured by a Group company, provided that it was acquired
! during the six months preceding the calculation,
[
|

(xi) notwithstanding sub paragraph (1) lo (v1) above, the proportion of
' moneys bormowed by a Group company (apd not owing to another
‘f Group company) which is equal to the proportion of its issued equity
| share capital not attributable, directly or indirectly, to the Company,
i
|

| and m sub-paragraphs [(vii) to (uii)] above references to amounts of moneys
borrowed inclode references to amounts which, but for the exclusion under
those sub-paragraphs, would fall to be included,

"relevant balance sheet” means the latest published audited consolidated
balance sheet of the Group but, where the Company has no subsidiary
undertakings, it means the balance sheet and profit and loss account of the
Company and, where the Company has subsidiary undertakings but there are
no consolidated accounts of the Group, it means the respective balance sheets
and profit and loss accounts of the companies comprising the Group, (or until
there shail bave been a fisst audited consolidated balance sheet of the Group,
such pro-forma copsolidated balance sheet of the Group as shall have been
ncluded in any hsting particulars delivered to the Registrar of Compames).

"subsidiary undertaking" means a subsidiary vndertaking (within the
meaning of CA 1985) of the Company (except a subsidiary undertaking which
18 excluded from consolidation by virtue of the provisions of section 229 CA
1985); and "Group" and "Group company"” and references to any company
which becomes a Group company or to companies comprising the Group
shall, i such a case, be construed so as to include subsidiary undertakings
| fexcept 2 subsidiary undertaking which is excluded from consohidation as

aforesaid} and "equity share capital” shall be construed in relation to a
| subsidiary vndertaking without a share capital in the same manner as “shares®
‘ are defined in relation to an undertaking without a share capital under section
' 259(2)(b) and (c) CA 1985.

118.4 When: the aggregate amount of moneys borrowed required to be taken into account
for the purposes of this Article Ef§ on any particular day is being ascertamed, any
of such moneys denominated or repayable in a currency other than sterhing shall be
converted for the purpose of caleulating the sterling equivalent either:

@)

(b)

at the rate of exchange used for the conversion of that currency 1o the relevant
balance sheet; or

if no rate was so used, at the middle market rate of exchange prevailing at the
close of business in London on the date of that balance sheet, or

¥
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{¢)  where the repayment of such moneys i1s expressly covered by a forward
purchase contract, currency option, back-to-back loan, swap or other
arrangements laken out and entered into to reduce the nsk associated with
fluctvations 1n exchange rates, at the rate of exchange specified in that

document,

but if the amount in sterling resulung from conversion at that rate would be greater
than that resulting from conversion at the mddle market rate prevaing in London
at the close of business on the busmess day immediately preceding the day on which
the calculation falls to be made, the latter rate shall apply instead.

118 5 A report or certificate of the Anditors as to the amount of the Adjusted Capital and
Reserves or the amount of moneys borrowed falling to be taken wto account for the
purposes of this Article JIf§ or to the effect that the limit imposed by this Article 118
has not been or will not be exceeded at any particular time or times or as a result of
any particular transaction or transactions shall be conclusive evidence of the amount
or of that fact. Nevertbeless, the Board may at any time act in reliance on a bona
fide estimate of the amount of the Adjusted Capital and Reserves; and if in
consequence the lymit on bormowings set out in this Article is inadvertently exceeded,
an amount borrowed equal to the excess may be disregarded until the expiration of
60 days after the date on which (by reason of a determination of the Auditors or
otherwise) the Board became aware that such a situation has or may have ansen.

l

%18 6 No debt incorred or security given in respect of moneys borrowed in excess of the
lumit imposed by this Article 11§ shall be invalid or ineffectual, except in the case of
express notice to the lender or recipient of the securnty at the ume when the debt was
incurred or security given that the limit had been or would thereby by exceeded, but
no lender or other person dealing with the Company shall be concemed to see or
enquire whether such limit is observed.

|
|
)
| PROCEEDINGS OF DIRECTORS AND COMMITTEES
*19 Board meetings
119.1 Subject to the provisions of these Aticles, the Board may mest for the despatch of
! business, adjourn and otherwise regulate Ms proceedings as i thinks fit.
!

120  Notice of Board meetings

120.1 One Director may, and the Secretary at the reqnest of a Director shall, summon 2
' Board meeting at any time on reasonable notice. Notice of a2 Board meeting shall be
deemed to be properly given to a Director if it is given to him personally or by word
of mouth or sent in writing to him at s last known address or any other address
gwven by him to the Company for that purpose A Director may waive the
requirement that notice be given to him of any Board meeting, either prospectively
or retrospectively. It shall not be necessary to give notice of a Board meeling to a
Darector who is absent from ihe United Kingdom unless he has requested 1he Board
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121

1211

122

122.1

1231

124 1

124.2

m wnting that notices of Board meetings shall during his absence be given to him at
any atlidress in the Unifed Kingdom notified to the Company for this purpose, but he
shail not, m such event, be entstled to a longer period of notice than if he bad been
present in the Umted Kingdom at that address

[

Quorum

The qluorum necessary for the transaction of business may be determined by the
Board'and until otherwise determined shall be two persons, each being a Director or
an alternate Director A duly convened meeting of the Board at which a quorum is
present shall be competeot to exercise all or any of the authorities, powers, and
discrehons for the time being vested 1n or exercisable by the Board

|
Chairman of Board

The Blmd may appoint one or more of its body Chairman or foint Chairman and one
or more of its body Deputy Chairman of its meetings and may determine the period
for which be is or they are to hold office and may at any time remove him or them
from office. If no such Chairman or Deputy Chairman is elected, or if at any
meeting neither a Chairman nor a Deputy Chainman is prescut within five minutes of
the tupe appointed for holding the same, the Directors present shall choose one of
their gumber to be Chairman of such mecting In the event of two or more Jownt
Ciuh:}cn or, in the absence of a Chairman, two or more Deputy Chairmen being
present, the Joint Chairman or Deputy Chairman to act as Chairman of the meeting
shall be decided by those Directors present  Any Chairman or Deputy Chairman may
also hold executive office vnder the Company.

Yoting

|
Questions arising at any meeting shall be determined by a majority of votes In the
case qf an equality of votes the Chairman of that meeting shall have a.second or
castmf vote.

Participation by tele | ation by telephone or facsimile

Any Director or his alternate may validly participate in a meeting of the Board or a
committee of the Board through the mediuvm of conference telephone or any other
form of communications equipment, provided that all persons participating in the
meeting are able to hear apd speak to each other throughout such meeting, or by a
series 'of telephone calls from the Chairman of the meeting or by exchange of
facsimile transmissions addressed to the Chairman of the meeting,

A person so participating by being present or being in telephone communication with
or by exchanging facsimile transmissions with those in the meeting or with the
Chainman of the meeting shall be deemed to be present in person at the meeting and
shail dccordingly be counted in a quorum and be entitled to vote. Such a meeting
shall be deemed to take place where the largest group of those participating 1s
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assembled or, if there is no group whuch is larger than any other group, where the
Chaiman of the meeting then 15

A resolution passed at any meeting held in the above manner, and signed by the
Chainnan of the meeting, shall be as valid and effectual as f it had been passed at
a meehng of the Board (or committee, as the case may be) duly convened and held

Resolution jn wyiting

A resolution in wnting executed by all the Directors for the time being entitled to
receive notice of a Board meeting and not being less than a quorem, or by all the
members of a commuttee of the Board for the time entitted to receive notice of such
commitiee meeting and not being less than a quorum of that committee, shall be as
valid and effective for all purposes as a resolution duly passed at a meeting of the
Board (or committee, as the case may be). Such a resolution:

{a8) may consist of several documents in the same form cach executed by one or
more of the Directors or members of the relevant committee, including
executions evidenced by means of facsimile transmission,

(b)  need not be signed by an altemate Director if it 1s signed by the Director who
appeinted him;

{c)  if signed by an alternate Drrector, need not also be signed by tus appowtor;

(@ to be effective, need not be signed by a Darector who 13 prohibited by these
Articles from voting thereon, or by his altemate.

Proceedings of committees

All commiitees of the Board shall, in the exercise of the powers delegated to them
and m the transaction of business, conform with any mode of proceedings and
regulations which the Board may prescribe and subject thereto shall be governed by
snch of these Articles as reguiate the proceedings of the Board as are capable of

applying,
Minntes of proceedings
The Board shall cause minates to be made in books kept for the purpose of recording:

(a)  all appointments of officers and commuttees made by the Board and of any
such officer’s salary or remuneration; and

(b)  the names of Directors present at every meeting of the Board, of a coramittee
of the Board, of the Company or of the holders of any class of shares or




127.2

128 1

129

129 1

debentures of the Company, and all orders, resolutions and proceedings of
such meetings.

Any spch minutes, if purporiing to be signed by the Chairman of the meeting at
which the proceedings were held or by the Chairman of the next succeeding meeting
or the Secretary shall be prima facie evidence of the matters stated in such mnutes
without any further proof.

Validity of proceedin

All ach done by a meeting of the Board, or of a committee of the Board, or by any
person! acting as a Director, alternate Director or member of a committee shall,
notwaL}standing that it s afterwards discovered that there was some defect in the
appomtment of any person or persons acting as aforesaid, or that they or any of them
were or was disqualified from holding office or not entitled 1o vote, or had in any
way vacated their or hig office, be as valid as if every such person had been duly
appoimed, and was duly qualified and had contimued to be a Director, alternate
Director or member of a committee and entitled to vote.

DIRECTORS’ INTERESTS
Director may have interests

Subject to the provisions of CA 1985 and provided that Article 3] is complied with,
a Director, notwilhstanding his office;

{a) may enter into or otherwise be interested in any contract, arrangement,
transaction or proposal with the Company or in which the Company is
otherwise interested, either in regard to hus temure of any office or place of
profit or as vendor, purchaser or otherwise;

() | may hold any other office or place of profit under the Company {(except that
of Auditor or of anditor of a subsidiary of the Company) in conjunction with
the office of Director and may act by himself or through his firm in a
. professional capacity for the Company, and in any such case on such terms
as to remuneration and otherwise as the Board may arrange, either in addition
to or in lieu of any remuneration provided for by any other Article;

() |may be a director or other officer of, or employed by, or a party to any

trapsaction or arrangement with or otherwise interested in, any company
| promoted by the Company or in which the Company is otherwise interested
; or as regards which the Company has any powers of appointment; and

(d) | shall not be hable to account to the Company for any profit, remuneration or
 other benefit realised by any such office, employment, contract, arrangement,
| transaction or proposal;
|
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1301

130.2

131.1

and no such contract, arrangement, transaction or proposal shall be avowded on the
grounds of any such interest or benefit

Disclosure of interesis to Board

A Director who, to his knowledge, 18 1 any way (directly or indirectly) interested in
any contract, armangement, transaction or proposal with the Company shall declare
the nanure of his interest at the meeting of the Board at which the question of entering
wnto the contract, arrangement, transaction or proposal is first considered, if be knows
his interest then exists or, in any other case, at the (irst meeting of the Board after
he knows that he is or hag become so interested.

For the purposes of this Article:

(@)  a general notice given to the Board by a Director that he is to be regarded as
having an interest (of the nature and extent specified in the notice) in any
Contract, ansaction, arrangement or proposal in which a specified person or
class of persons is interested shail be deemed to be a sufficient disclosure
under this Article in relation to such contract, transaction, arrangement or

proposal; and

(b)  an interest of which a Diwector has no knowledge and of which it 1s
unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

In t irector vate or count {or quo

Save as provided in this Aricle, a Director shall not vote on, or be counted in the
quorum in relation to, any resolution of the Board or of a committee of the Board
CORCETNing any contrart, arrangement, fransaction or any other proposal whatsoever
to which the Company is or is 10 be a party and in which he. has an interest wiich
{together with amy interest of any person connected with him within the meaniog of
section 346 CA 1985) is to his knowledge a material interest otherwise than by virtue
of his interests in shares or debentures or other securities of or otherwise in or
through the Company, unless the resolution concerns any of the following matters:

(a)  the giving of any guarantee, security or indemnity 1n respect of money lent or
obligations incurred by hum or any other person at the request of or for the
benefit of the Company or any of its subsidiary undertakangs;

(b)  the giving of any gearantee, security or indemmty in respect of a debt or
obligation of the Company or any of its subsidiary undestakings for which be
himself has assumed responsibility in whole or  part under a guarantee or
indemnity or by the giving of security;

()  any proposal conceming an offer of shares or debentures or other securities
of or by the Company or any of 1ts subsidiary undertakings in which offer he
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15 or may be entled to participate as a holder of secunties o1 m the
underwniting of sub saderwntng of which he 1s to participate,

(d)  any proposal concerning any other body corporate 1n which he (together with
persons connected with bum within the meaning of section 346 CA 1985) does
pot to his knowledge have an wierest (as the term 1s used 10 Pant VI CA 1985)
1n one per cent or more of the issucd equity share capiat of any class of such
body corporate or of the voung rights available 1o members of such body
corporate,

(¢) | any proposal relating to an arrangement for the benefit of the employees of the
Company or any of its subsidiary undertakings which does not award hum any
privilege or benefii not gencrally awarded to the employees to whom such
arrangement relates,

, ) any proposal concerung wmsurance which the Company proposes to maintan
{ or purchase for the benefit of Directors or for the benefit of persons who
nclude Directors.

(9} the giving of any mdemnity pursuant Lo Article 166, or

(h) the provision of funds to any dwrector to meel, or the doing of

anything to enable a director to avond incurnng, expenditure

132 Du-ectuL"s interest in ewn appointment

132.1 A Diregtor shall not vote or be counted in the quorum on any resolution of the Board
or commties of the Board conceming his own appommment (including fixwng or
varying the terms of his appointment or its termination) as the holder of any office
or place of profit with the Company or any company mn which the Compary 15 .
interested Where proposals are under consideration concerning (he appountment
(1ecluding fixing or varying the terms of appointment or its termunauon) of two or
more [?Lrectors to offices or places of profit with the Company or any company in
which the Company is interested, such proposals may be divided and a separate

____resolution considered in relation to each Director. In such case each of the Directors
concerped (if not otberwise debarred from voling under these Articles) shall be
enutled 10 vote (and be counted in the quorum) in respect of each resolution except
that cof cernivg hus own appointment.

133  Chairman's ruling conclusive on Director’s inte

133 1 If any jquestion arises at any meeting as to the materiality of a Direclor’s inferest
(other than the Chairman’s interest) or as to the entitlement of any Director (other
than lhe Chairman) to vote or be counted in a quorum, and such question is not
resolved by his voluntarily agreeing to abstain from voting or being counted in the
quorum such question sbail be referred to the Chairman of the meeting The
Chairmian’s ruling 1n relation to the Director concerned shall be final and conclusive

134 Direct{lnjs’ resolution conclusive on Chairman’s interest
i
134 1 If any question anses at any meeting as to the matenality of the Chairman’s interest
Or as ttli the entitlement of the Chairman to vote or be counted in a quorum, and such
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question s not resolved by us voluntanly agreeing to abstain from voting or being
counted 1n the quorum, such question shall be decided by resolutton of the Directors
or comuuttee members present at the meeting (excluding the Chairman), whose
majonty vote shall be final and conclusive

135  Connected persons

1351 For the purposes of Articles £3d to 334 (which shall apply equally to alternate
Directors) an interest of a person who is for the purposes of CA 1985 connected
(which word shall have the meaning given 10 it by section 346 CA 1985) with a
Director shall be treated as an nterest of the Director.

SEALS

136  Safe custody

136 1 The Board shall provide for the safe custody of the Seal and of any other seal of the
Company,

137  Application of seals

137.1 The Seal shall be used only by the authority of a resolution of the Board or of a
commiftee of the Board so authorised. The Board may determine whether any
nstrumeat to which the Seal 13 affixed shall be signed and, if it 1§ to be sigoed, who
shall sign it and by what means. The Board may also determine, either generally or
in a particular case, that a signature may be dispensed with or affixed by mechanical

! or other means. Unless otherwise so detenmined:

(@  share certificates and, subject to the provisions of any instrument constituting

the same, certificates issned under the Seal in respect of any debentures or
other secunties need not be signed and any signature may be affixed to or
printed on any such certificate by any means approved by the Board, and

(b)  every other instrument to which the Seal is affixed shall be signed by one
Director and by the Secretary or by two Directors.

137.2 Every certificate or share warrant shall be issued either under the Seal (which may
‘ be affixed to it or printed on 1t by mechanical or other means) or in such other

manner as the Board, having regard to the terms of issue, CA 1985 and the
. regulations of the London Stock Bxchange, may authorise; all references in these
| Arﬁclestotthmlsha]lbeconstmedaoconﬁngly.

138 Official seal for use abroad

1381 Subject to the provisions of CA. 1985, the Company may have an official seal for vse
in any place abroad
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139

1391

1392

140

140.1

141

1411

142

142.1

THE SECRETARY

The Secretary

Subject to the provisions of CA 1985, the Board shall appoint a Secretary or Joint
Secretaries and shall have power to appoint one or more persons to be an Assistant
or Deputy Secretary at such remuneration and on such terms and conditions as 1t
thmks! fit and any such person so appointed may be removed by the Board

Any provision of CA 1985 or of these Asticles requiring or authonsing a thing to be
done by or to a Director and the Secretary shall not be satisfied by its being done by
or to t{.he same person acting both as Director and as, or in place of, the Secretary.

l DIVIDENDS AND OTHER PAYMENTS

eclal tion of dividen

!
Subje(#. to the provisions of CA 1985 and of these Articles, the Company may by
ordinary resolution declare dividends to be paid to members according to their
respective rights and interests in the profits of the Company. However, no dividend
shall exceed the amount recommended by the Board.

Interiin dividen

Subjé to the provisions of CA 1985, the Board may declare and pay such interim
dividends (including any dividend payable at a fixed rate) as appears to the Board to
be justified by the profits of the Company available for distibution If at any time
the capital of the Company is divided into different classes, the Board may pay
such intervm dividends on shares which rank after shares conferring preferential rights
with régard to dividend as well as on shares conferring preferential rights, unless at
the time of payment any preferential dividend is in arrear. Provided that the Board
acts in good faith, it shalf not incur any liability to the holders of shares conferring
preferéntial rights for any loss that they may suffer by the lawful payment of any
interim dividend on any shares ranking after those with preferential rights.

Entitlément to divid
]

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and pard according to the amounts paid up (otherwise than m advance of
calls) on the shares on whuch the dividend is paid. Subject as aforesaid, ail dividends
shall be apportioned and paid proportionately to the amounts paid up on tbe shares
during any portion or portions of the period in respect of which the dividend is paid,
but if any share is issued on terms providing that it shall rank for dividend as from
a particular date, it shall rank for dividend accordingly.
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Calls or debts may be deducted from dividends

The Board may deduct from any dividend or other money payable to any person on
or 1n respect of a share ail such sums as may be due from lum to the Company on
account of calls or otherwise 1a relation to the shares of the Company.

Distribution in ie

The Board may, with the authority of ap ordinary resolution of the Company, direct
that payment of any dividend declared may be satisfied wholly or partly by the
distribution of assets, and in particular of paid up shares or debentures of any other
company, or in any one or more of such ways. Where any difficuity amises in regard
to such dustribution, the Board may settle it as it thinks fit. In particular, the Board
may:

(2}  issue fractional certificates {or iguore fractions),

{t)  fix the value for distribution of such assets or any part thereof and determine
that cash payments may be made to any members on the footing of the value
so fixed, in order to adjust the rights of members; and

(¢)  vest any such assets 1n trustees on trust for the persons entitled to the
dividend

Dividends not to bear interest

Unless otherwise provided by the rights attached to the share, no dividend or other
moneys payable by the Company or i yespect of a share shall bear mterest as against
the Company.

Method of payment

The Company may pay any dividend, interest or other sum payable in respect of a
share in cash or by direct debit, bank transfer, cheque, dividend warrant, or money
order or by any other method (including by electrome media) as the Board may
consider appropriate and may send the same by post or other delivery service (or by
such other means offered by the Company as the member or persons entitled to it
may agree in writing) to the registered address (or in the case of a Depositary, sabject
to the approval of the Board, such persons and addresses as the Depositary may
require) of the member or person extitled 1o it (or, if two or more persons are holders
of the share or are jointly entitled to it by reason of the death or bankruptcy of the
member or otherwise by operation of law, to the registered address of such of those
persons as is first named i the Register) or to such person and such address as such
member or person or persons may direct in writing.

Every cheque, warrant, order or other form of payment is sent at the risk of the
person entitled to the money represented by it, shall (where relevant) be crossed in
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accordance with the Cheques Act 1992 and shall be made payable to the person or
persons entitled, or to such other person as the person or persons entitled may direct
m wniing Payment of the cheque, warrant, order or other form of payment shall be
a good discharge to the Company. If any such cheque, warrant, order or other form
of payment has or shall be alleged to have been lost, stolen or destroyed, the Board
may, at the request of the person entitled thereto, issne a replacement cheque or
wazmht or order or make payment in some other form, subject to compliance with
such conditions as to evidence and indemnity and the payment of out of pocket
expm?es of the Company in connection with the request as the Board may think fit

L

1463 Any jLim bolder or other person jointly entitled to a share may give an effective
roccip4 for any dividend or other moneys payable in respect of such share

146 4 The lard may, at its discretion, make provisions to cnable a Depositary and/or any
member as the Board shall from time to time determine to recewve duly declared
dmdends in a cumrency or currencies other than sterling. For the purposes of the
calculatlon of the amount receivable in respect of any dividend, the ratc of exchange
to be {sed to determine the foreign currency equivalent of any sum payable as a
dividend shall be such rate or rates and the payment thereof shall be on such terms
and copditions as the Board may in its absolute discretion determine.

147 U ed dividen

147.1 If ch , warrants or orders for dividends or other sums payable in respect of a
share sent by the Company to the person entitled thereto are returned to the Company
or left incashed on two consecutive occasions or, following one occasion, reasonable
enqum&s have failed to establish any new address to be used for the purpose, the
Company shall not be obliged to send any dividends or other moneys payable
mpoct of that share due to that person until he notifies the Company of an address

for the purpose.

148

148 1 All dividends, imierest or other sum payable and unclmmed for 12 months after
having beoome payable may be invested or otherwise made use of by the Board for
the benefit of the Company until claimed and the Company shall not be constituted
a trusteg in respect thereof Al dividends unclaimed for a period of 12 years after
having been declared or becorne due for payment shall (if the Board so resolves) be
forfeited and shall cease to remain owing by the Company.

149 Pa of scrip dividen
149 1 The Board may, with the prior autbority of an ordinary resolution of the Company

and subject to such terms and conditions as the Board may determine, offer to any
holders pf Ordinary Shares the right o elect to receive Ordinary Shares, credited as
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fully paid, mnstead of the whole (or some part, to be determed by the Board) of any
dividend specified by the ordinary resolution. The following provisions shall apply.

(@) the sard resolution may specify a particular dividend, or may specefy all or
any dividends declared within a speaified penod or penods,

{s)] unless the terms of the said Ordinary Resolution expressly provide, the holders
of Ordinary shares shall not be entitled to elect to take the whole amount of
any panticular dividend 1n new Ordinary shares and shall be obliged to take
at least such amount thereof on each ordinary share m any calendar year as
the Directors shall mn their absolute discretion detemmnine as necessary to
ensure the status of the Ordinary shares ag a wider range investment under the
Trustee Investment Act 1961.

© the entitlement of each holder of Ondinary Shares to new Ondinary Shares
shall be such that the relevant value of the entitlement shall be as nearly as
possible equal {o (but not greater than) the cash arecunt (disregarding any tax
credif) of the dividend that such holder would have received by way of
dividend. For this purpose "relevant value” shall be calculated by reference
to the average of the middle market quotations for the Ordinary Shares on the
Londoa Stock Exchange, as derived from the Daily Official Laist, for the day
on which the Ordinary Shares are first quoted "ex” the relevant dividend and
the four subsequent dealing days, or in such other manner as the Board may
determine on such basis as it considers to be fair and reascnable. A certificate
or report by the Audrtors as to the amount of the relevant value in respect of
any dividend shall be conclusive evidence of that amount;

(d)  no fractions of a share shall be allotted. The Board may make such provistons
as it thinks fit for any fractional entitlements including provisions whereby,
in whole or in part, the benefit thereof accrues to the Company and/or under
which fractional entitlements are accrued andfor retained and in each case
accumulated on behalf of any member and such accruals or reteations are
apphed to the allotment by way of bomus to or cash subscription on bebalf of
such member of fully paid Ordinary Shares and/or provisions whereby cash
payments may be made to members in respect of their fractional entitiements;

()  the Board shall, after determining the basis of allotment, notify the holders of
Ordinary Shares in writing of the right of election offered to them, and spec:fy
the procedure to be followed and place at which, and the latest time by which,
elections must be lodged in order to be effective,

o the Board may exchude from any offer any holders of Ordinary Shares or any
Ordimary Shares held by a Depositary or any Ordinary Shares on which
dividends are payable in foreign corrency where the Board constders that the
makmg of the offer to them or in respect of such shares would or mught
involve the contravention of the laws of any temtory or that for any other
reason the offer should ot be made to them or t respect of such shares,
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(g)  the Board may establish or vary from time {0 lime a procedure for election
mandates in respect of future nghts of election and may determume that cvery

, duly effected election in respect of any Ordinary Shares shall be binding on

: every successor 1n title to the holder thereof;

|
(h) |the dividend (or that part of the dividend in respect of which a nght of
eleclion has been offered) shall not be payable on Ordinary Shares 1o respect
of whach an election has been duly made ("the elected Ondinary Shares") and
'instead additional Ordinary Shares shall be alloited to the holders of the
1 elected Ordinary Shares on the basis of allotment determined as aforesaid.
For such purpose the Board may capitalise, out of any amount for the ttme
being standing to the credit of any reserve or fund (including any share
premium account or capital redemption reserve) or of any of the profits which
|could otherwise have been applied in paying dividends in cash as the Board
may determine, a sum equal to the aggregate nominal amount of the additional
Ordinary Shares to be allotted or that basis and apply 1t 1 paying up in full
the appropriate nmmber of unissoed Ordinary Shares for alloment and
distribution to the holders of the elected Ordinary Shares o that basis A
|Board resolution capitalising any part of such reserve or fund or profits shall
have the same effect as if such capitahisation had been declared by ordinary
resolution of the Company in accordance with Article 48t and in relation to
any such capitalisation the Board may exercise all the powers conferred on
them by Asticle #5% without need of such ordmmary resolation;

{» the additional Ondinary Shares so allotted shall rank pari passu in all respects
thh each other and with the fully paxd Ordinary Shares 1n issue on the record
date for the dividend in respect of which the right of election has been
offered, except that they will not rank for any dividend or other distnbution
or other entitlement which has been declared, paid or made by reference to
Ssuch record date, and

{)] ?lhe Board may terminate, suspend or amend any offer of the nght to elect to
ive Ordinary Shares in lieu of any cash dividend at any time and generally
may implement any scrip dividend scheme on such terms and conditions as the
Board may from time to time determine and take such other action as the
Board may deem necessary or desirable from time to time in respect of any

such scheme.

150 Reserves

150.1 The Board may, before rccommending any dividend (whether preferential or
otherwxse) carry to resexve out of the profits of the Company such sums as i thinks
fit. All sums standing to reserve may be applied from time to time, at the discretion
of the Board, for any purpose to which the profits of the Company may properly be
apphed, and pending such application may, at the ke discretion, either be employed
1n the business of the Company or be invested in such mvestments as the Board thinks
fit. The Board may divide the reserve into such special funds as it thinks fit, and
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may consohidate mto one fund any speciai funds or any parts of any special funds nto
which the reserve may have been divided as it thinks fit. The Board may also,
without placing the same to reserve, carry forward any profits which i1t may think
prudent not to distribute

't 151  Capitalisation of reserves
151.1 The Board may, with the authority of an ordinary resolution of the Company

(@)  subject as provided n this Article, resolve to capitalise any undivided profits
of the Company not required for paying any preferential dividend (whether or
not they are available for distribution) or any sum standing to the credst of any
reserve or fund of the Company which is available for distnbution or standing
to the credit of share premium account or capital redemption reserve or other
undistributable reserve,

(b)  appropriate the sum resolved to be capitalised to the holders of Ordinary
Shares m proportion to the nominal amounts of the shares (whether or not
fully paid) held by them respectively which would entitle them to participate
in a distnbution of that sum 1if the shares were fully paid and the sum were
then distributable and were distributed by way of dividend and apply such sum
on their behalf either in or towards paying up the amounts, if any, for the
time being unpaid on any shares held by them respectively, or in paying up
in full unissued shares or debentures of the Company of a nominal amount
equal to that sum, and allot the shares or debentures credited as fully paid to
those holders of Ordinary Shares or as they may direct, in those proportions,
or partly in one way and partly in the other, provided that:

()] the share premium account, the capital redemption reserve, any other
undistributable reserve and any profits which are not available for
distribution may, for the purposes of this Asucle, only be applied m
paying up unissued shares to be allotted to holders of Ordinary Shares
credited as fully paid; and

(ii) in a case where any sum is applied in paying amounts for the tume
being unpaid on any shares of the Company or in paying vp in full
debentures of the Company, the amount of the net assets of the
Company at that time is not less than the aggregate of the called up
share capital of the Company and its undistributable reserves as shown
in the latest audited accounts of the Company or such other accounts
as may be relevant and waould not be reduced below that aggregate by
the payment thereof;

(c)  resolve that any shares so ailotted to any member in respect of a holding by
lum of any partly paid shares shall, so long as such shares remain partly paid,
rank for dividends only to the extent that such partly paid shares rank for
dividends;
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(@  make such provision by the 1ssue of fractional certificates (or by i1gnoring
fractions or by accrumng the benefit thereof 10 the Company rather than to the
holders of Ordinary Shares concerned) or by payment in cash or otherwise as
it thinks fit in the case of shares or debentures becomng distnbutable in
fractions,

I

(¢) iauthorise any person (o enter on behalf of all the holders of Ordinary Shares

|concerned mto an agreement with the Company providing for either:

(i the allotment to them respectively, credited as fully pard up, of any
shares or debentures to which they may be entitled on such
capitalisation; or

|

b

(i} the payment up by the Company on bebalf of such holders by the

| application thereto of their respective proportions of the reserves or
profits resolved to be caprtalised, of the amounts or any part of the
amounts remaining unpaid on their existing shares

i

(any agreement made under such authority being effective and binding on all
such holders); and

() generally do ail acts and things required to give effect to such resolution.

l
Rggg% dates

I
Notwithstanding any other provision of these Articles but without prejudice to the
rights attached 1o any shares and subject always to CA 1985 the Company or the
Board nay by resolution specify any date (the "record date”) as the date at the close
of business (or such other time as the Board may determne) on which persons
registered as the holders of shares or other securities shall be entitled to receipt of any
dividens , distribution, interest, allotment, issue, notice, information, document or
circular and such record date may be on or at any time before the date on which the
same i paid, made, given or served or (in the case of any dividend, distribution,
interest, allotmem or issue) at any time after the same is recommended, resolved,
decl or annowmced but without prejudice to the rights inter se in respect of the
same of transferors and transferees of any such shares or other securities  No change
in the register of such holders after the record date shall invalidate the same

ACCOUNTS

Accounting records
The Board shall cause accounting records to be kept in accordance with CA 1985
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Inspection of records

No member (other than a Dircctor) shall have any right to inspect any accounting
record or other document of the Company unless he 1s authorised to do so by statute,
by order of the court, by the Board or by ordinary resolution of the Company

Accounts to be sent to members

Except as provided in Article 358, a printed copy of the Directors’ and Auditors’
reports accompanied by printed coptes of the annual accounts shall, not less than 21
clear days before the annual general meeting before which they are to be lad, be
delivered or sent by post to every member and holder of debentures of the Company
and to the Auditors and to every other person who is entutled to recewve notice of
general meetings. However, this Article shall not require a copy of those documents
to be sent 10 any person who under the provisions of these Articles 15 not entitled to
receive notices from the Company or of whose address the Company 15 unaware or
to any holder of debentures of whose dddress the Company is unaware or {o more
than one of the joint holders of any shares or debentures If all or any of the shares
in or debentures of the Company are listed or dealt in on any stock exchange, there
shall st the same time be forwarded to the secretary of that stock exchange such
number of copies of each of those documents as the regulations of that stock exchange

may require.
Summary financial statements

The Company may, in accordance with section 251 CA 1985 and any regulations
made ander it, send a summary financial statement to any member instead of or 1n
addition to the documents referred to in Article pﬂg Where 1t does so, the statement
shall be delivered or sent by post to the member not Iess than 21 clear days before
the anmial general meeting before which those documents are to be laid

NOTICES

Notices to be in_writing

Any notice to be given to or by any person pursuant to these Articles shall be in
writing, except that a notice convening a Board or Board committee meeting need not

be in writing.
Service of notice on_members

The Company may give any notice or document (incloding a share certificate) to a
membex, either personally or by sending it by post or other delivery service in a
prepaid envelope addressed to the member at his registered address or by leaving it
at that address or by any other means autherised in writing by the member concemed.
In the case of a member registered on an overseas branch register any such actice or
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document may be posted either 1n the United Kingdom or m the temnitory in which
such branch register 15 mamntamned

158 2 Inthe rl;ase of joint holders of a share, all notices or documents shall be given to the
joint holder whose name stands first in the Register in respect of the jomt holding
Notice 'so given shall be sufficient notice to all the joint holders

158 3 Where"a member (or, in the case of joint holders, the person first named in the
Register) has a registered address outside the United Kingdom but has ootified the
Company of an address within the United Kingdom at whick notices or other
documeénts may be given to him, he shall be entitled to have notices given to him at
that address; but otherwise no such member shall be entitled to recerve any notice or
document from the Company.

158.4 Ifon consecutive occasions notices or other documents have been sent through
the post to any member at his registered address or his address for the service of
nouces!but have been retumed undelivered, such member shall not thereafier be
entitled to receive notices or other documents from the Company untd he shall have
communicated with the Company and supplied in writing a new registered address or
address within the United Kingdom for the service of potices.

159 Notice lm case of death, ha tcy or mental disorde
|
1591 The Cmnpany may give notice to the person entitled to a share m consequence of the
death ox bankruptcy of a member or otherwise by operation of law, by sending or
dchvedng it in any maneer authorised by these Articles for the giving of notice to a
member addressed to that person by name, or by the fitle of representative of the
deceaséd or trustee of the bankrupt or representative by operation of law or by any
hke descnpuon at the address (if any) within the United Kingdom supplied for the
purpose by the person claiming to be so entitled. Until such an address has been so
supplied, a otice may be given in any manner in which it might have been given if
the death or bankruptcy or operation of law had not occurred.
I

160 Evidence of service
]

160.1 Any member present, in person or by proxy, at any meeting of the Company or of
the holders of any class of shares of the Company shall be deemed to bave received
due notice of such meeting, and, where requisite, of the purposes for which such
meeting was called.

160 2 Any notice, certificate or other document, addressed to a member at his registered
address or address for service in the United Kingdom shall, if sent by post, be
deemed to have been served or delivered on the day after the day when it was put 1n
the post {or, where second-class mail is employed, op the second day afler the day
when it was put in the post). Proof that an envelope containmng the notice or
document was properly addressed and put into the post as a prepaid letter shall be
conclusive evidence that the notice was given. Any notice, certificate or other
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document not sent by post but delivered or left at a registered address or address for
service in the United Kingdom shall be decmed to have been served or delivered on
the day on whuch 11 was so delivered or left

i 160.3 Any member present, either personally or by proxy, at any general meeting of the
, Company or of the holders of any class of share in the Company shall for all
F purposes be deemed to have recerved due notice of that meeting, and of the purposes
for which the meecting was called.

|
"161 Notice binding on transferees

161.1 Every person who, by operahon of law, transfers or by any other means becomes
entitled to a share shall be bound by any notice in respect of that share (other than
a notice given by the Company under section 212 CA 1985) which, before his name
is entered in the Register, has been duly given to a person from whom be denives his
title

162  NMofice by advertisement

162.1 Any notice to be given by the Company to the members or any of them, and not
otherwise provided for by these Articles, shall be sufficiently given if given by
advertisement 1n at least one national pewspaper published 1o the United Kingdom
and, where the Company keeps an overseas branch register, in at least one daily
newspaper published in the territory in which such register is mamntained Any notice

l given by advertiscment shall be deemed to bave been served at noon on the day on

i which the advertisement first appears

;163 S jon of 1

163.1 If at any tme by reason of the suspension, interruption or curtailment of postal
sexvices or threat thereof within the United Kingdom the Company is or would be
{ unable effectively to convene a general meeting by notices sent through the post, a
| general mecting may be convened by a potice advertised in at least one national
| newspaper published in the United Kingdom and, where the Company keeps an
overseas branch register, in at least one daily newspaper published in the territory in
which such register is maintained. Such notice shall be deemed to have been duly
served on all members entitled thereto at noon on the day on which the first of such
advertisements appears. In any such case the Company shall send confirmatory
copies of the notice by post if, at least seven days prior to the meeting, the posting
of notices to addresses throughout the United Kingdom again becomes practicable.

WINDING UP
164  Division of assets

164.1 If the Company is wound up the hquidator may, with the sanction of a special
resolution of the Company and any other sanction required by law, divide among the
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memljers m specie the whole or any part of the assets of the Company and may, for
that pILrposc, value any assets and determine how the division shall be camed out as
between the members or different classes of members. Aty such division may be
others/ise than accordance with the existing rights of the members, but if any
diviston 1s resolved otherwise than in accordance with such rights, the members shall
have Ilht: same nght of dissent and consequential rights as iof such resolition were a
specigl resolution passed pursuant to section 110 of the Iusolveucy Act 1986. The
hquidator may, with the like sanction, vest the whole or any part of the assets in
trustets on such trusts for the benefit of the members as he with the like sanction
shall determine, but no member shall be compelled to accept any assets on which

there “is 4 liability,

165 I@#r or_sale under section 110 Insolvency Act 1986

1651 A spelcxal resolution sanctioning a transfer or sale to another company duly passed
pursuant to section 110 of the Insolvency Act 1986 may i the like manner authorse
the distribution of any shares or other consideration recervable by the hquidator
among the members otherwise than in accordance with their existing rights, and any
such determmation shall be binding on all the members, subject to the right of dissent
and c6nscqucntia1 rights conferred by the said section.

INDEMNITY
1nE Indemmty of Directors and other officers and funding of expenditure

1€ 1 |Subject to the provisions for the time being n force of CA1985 (but so that this Article
does not extend to any matter insafar as It would cause this Article or any part of it to be
void under any provision for the time being n force of CA1985), but without prejudice to
anv indemnity to which the person concerned may otherwlse be entitled, every person
who 15 or was at any time a dwrector or other officer of the Company or any Group
Company (as defined in Article 118 3} (excluding the auditors) may be indemnified out of
the assets of the Company agamst all costs, charges, expenses, losses or habilities
(together "Liabilities™) which he may sustain or Incur in or about the actual or purported
executon and/or discharge of his duties and/or the actual or purported exercise of hus
powers or discretions (including those duties, powers and discretions In relation o any
Group Company {as defined in Article 118 3) or any campany that is a trustee of an
oc:upational pension scheme (as defined wn sectton 235(6) of the Companies Act 2006}),
and/or otherwise in relation thereto or in connection therewith, Including (without
prejudice to the generality of the foregoing) any Liabiity suffered or mcurred by him In
disputing, defending, investigating or providing evidence In connection with any actual or
threatened or alleged clalms, demands, Investigations or proceedings, whether civi),
icriminal or regulatory, or in connectron with any apphcation under section 144(3) or (4) or
ises tion 727 of the CA1985

ITh * Company may also provide funds to any director or other officer of the Company or
any Group Company {as defined in Article 118 3) (excluding the auditors) to meet, or do
anything to enable such a director or other officer to avoid ncurring, expenditure to the
Iexrent permitted from time to time by law

167 Powm_-I te insure

167 1 Subject 10 the provisions of CA 1985, the Board may purchase and maintain insurance
al the expense of the Company for the benefit of any person who is or was at any
urae a Darector or other officer or employee [or auditor] of the Company or of any
olh-cr comnpany which is a subsidiary or subsidsary undertalang of the Company or in
which'the Company bas an interest whether direct or indirect or who is or was at any
true atmistee of any pension fund or employee benefits trust in which any employee
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of the Company or of any such other company or subsidiary undertaking 1s or has
been interested mdemmfying such person agawnst any Iiability wich may attach to
hum or loss or expenditure whuch he may incur in relation to anythung done or alleged
to have been done or omutted to be done as a Director, officer, employee], auditor]
or trustee.

Warrants to subscribe for shares

The Company may, subject to the provisions of CA 1985 and of these Articles, 1ssue
warrants 10 subscribe for shares in the Company Such warrants shall be 1ssued wpon
such terms and subject o such condilions as may be resolved upon by the Board
including, without prejudice to the generality of the foregomng, terms and conditions
which provide that, on a winding up of the Company, a holder of warrants may be
entitled to receive out of the assets of the Company available w the liquidation pari
passu with the holders of shares of the same class as the shares i respect of which
the subscription rights conferred by the warrants can be exercised such a sum as he
would have received had he exercised the subscrption nights conferred by his
warrants prior to the winding up but after deduction of the price (if any) payable on
exercise of such subscription rights.
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PRELIMINARY
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2 Interpretation .. .. .. ... ...
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1 Registered Office .

SHARE CAPITAL . ... . . . . . ueesne anaeaan
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6 Altotment

7 Redeemable shares | e e
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0 Commission and brokerage ... .. .. e e
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............
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......

-------
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----------

---------

...........
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33 Closing of Register
39 Fecs on registration
40 Other powers m refation to transfers .

TRANSMISSION OF SHARES |

4i On death

42  Election of person entitled by trapsmmssion . . . .. .

43 Rights on transmussion . . ., . . . N
DESTRUCTION OF DOCUMENTS

44  Destructionofdocuments ........ ...........
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PROCEEDINGS AT GENERAL MEETINGS .

58 Quorum . . . . e e et e
59 Ifquorumnotpresent .... ........

60 Chairmam.. .. ..... ........

61 Directors and other persons may aftend and speak

62 Powertoadjourn . ... ...« ouvcvev svuns  aanans
63  Notice of adjourned meeting . .. . ... ..... .......
64  Business of adjourned meeting . . . . . .. ... . e e
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VOTING ..... e e e
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67  Cbaimman’s declaration conclusive on show of hands ... ...
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85 Power of Board to appoint Directors . . .. ....... -
86  Appaintment of executive Directors . . . e e
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100 Altemate Director responsible for own acts
101 Interests of alternate Director

102 Revocation of appointment

DIRECTORS’ REMUNERATION, EXPENSES AND PENSIONS

103  Directors® fees . . . C e e
104 Expenses ... .........

105  Additional remuneration . . . . .

106 Remuneration of executive Directors . . . ..........
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53 KHS/IRM/01055331

No. 2937296

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

of S

CADCENTRE GROUP PL.C

(  adopted by Special Resolution passed on 26 November 1996,
as at 12 July 2007) .

! PRELIMINARY

1 Table *A™not to apply

1.1  No regulations sct out in any slatufe or 1 any statulory instrument or other
subordinate legislation conceming companies shall apply to the Company, but the
following shall be the Articles of Association of the Company.

2 Interprefation

21 In these Articles, unless the context otherwise requires, the following expressions
have the following meanings:

| “these Articles” means these Articles of Association as originally adopted or altered
| or varied from ttme to tme (and “Article” means one of these Articles)

"address® shall, in any case where electronic form 15 permutted by or pursuant to these
Articles or the Companies Act 2006, include a number or address used for the purpose of
sending or recelving documents or information by efectromic means but, 1n any other case,
shall not include any number or address used for such purpuse

:'Auditom' means the auditors for the time being of the Company or, 1n the case of
joint auditors, any one of them

"]._’.oard" means the board of Directors for the time being of the Company or the
Dxrec!ors present or deemed to be present at a duly convened meeting of Directors
at which a quorum is present
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"CA 1985" means, subject to paragraph 7.3 of this Article, the Companics Act 1983
and, where the context requires, every other slatute from time to time in force

conceming conmpames and affecting the Cowpaoy

*Chairman” means the chairman (if any) of the Board or, where the context requures,
the chairnan of a general meeting of the Company

"clear days" means (in relation to the peniod of a notice) that penod, excluding the
day when the notice is given or deemed to be given and the day for which 1t 15 given
or on which 1t is to take effect

"Company" means Cadcentre Group plc

"Deposilary” means a custodian or other person (or a nominee for such custodran or
other person) appointed under contractual arrangements with the Company or other
arrangements approved by the Board whereby such custodian or other person or
nominee holds or 1s inferested in shares of the Company or rights or interests_in———
shares of the Company and issues securittes or other documents of title or otherwise
evidencing the entitlement of the holder thereof to or o receive such shares, nghts
or inlerests, provided and to the extent that such arrangements have been approved
by the Boand for the purpose of these Arucles, and shail include, where approved by
the Board, the trustecs {acting in their capacity as such) of any employees’ share
scheme established by the Company or any other scheme or arrangement prncipally
for the benpefit of employees or those in the service of the Company and/or its
subsidianes or their respective businesses and the managers (acting w their capacity
as such) of any investment or savings plam, which m each case the Board has
approved

"Director” means a duector for the tume being of the Company

' velectromc form™ and “electronic means” shall have the same meamng as in the
| Compantes Act 2006" .
| "execution” includes any mode of execution (and "executed” shall be construed
accordingly)

“"holder” means (in relation to any share) the member whose name is entered 1n the
Register as the holder or, where the context permits, the members whose names are
jentered 1n the Register as the joint holders, of that share

. "the London Stock Exchange® means The London Stock Exchange Lumted or other
, principal stock exchange in the United Kingdom for the time being.

“member” means a member of the Company or, where the context requires, a
member of the Board or of any committee

"Office” means the registercd office for the time being of the Company

"Ordinary Share” means an Ordinary Share of the Company (as defined
Article 5 1)
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2.3

2.4

25

"paid up” means paid up or credited as pad up

“recognised person” means a recognised cleanng house or a nominee of a recogmsed

clearing house or of a recognised investment exchange which is designated as
mentioned in section 185(4) CA 1985

"Registex” means the register of members of the Company to be kept pursvant to

section 352 CA 1985 or, as the case may be, any overseas branch register kept
pursuant to Article $3

“Seal" means the common seal of the Company or any official or securities szal that
the Company may be permitied to have under CA 1935

"Secretary” means the secretary for the time being of the Company or any other
person appointed to perform any of the duties of the secretary of the Company
including (subject to the provisions of CA 1985) a joun, temporary, assistant or
deputy secretary
"share” means a share of the Company
"United Kingdom” means Great Britain and Northemn Ireland
"writing or written" means and includes prnting, typewntnog, lithography,
photography and any other mode or modes of representing or reproducing words n
a lemible and ron-transitory form.
Unless the context otherwise requires:
{a) words in the singular include the plural, and vice versa;
()  wonrds importing the masculine gender mnclude the feminine gender; and

()  areference to a person includes a body corporate zod an umincorporated body
of persons.

A reference to any statute or provision of a sfatute shall include any orders,
regnlations or other subordinate legislation made under it and shall, unless the context

otherwise requires, include any statutory modification or re-enactment of it for the
time being in force.

Save as aforesaid, and unless the context otherwise requires, words or expressions
contamed in these Asticles shall bear the same meaging as in CA 1985,

The headings are inserted for convenience only aund shall not affect the construction

of these Articles.
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Form of resolution

S‘ub;ect to CA 1985, where for any purpose an ordmary resolution of the Company
13 required, a special resolution or an extraordinary resolution shall also be effective,
and where an extraordinary resolution 15 required a special resolution shall also be
elffcctlvc

A resolution in wnting executed by or on bebalf of each member who would have
been entitled to vote upon it if it bad been proposed at a geaeral meeting at which he
was present shall be as effectual as if it had been passed at a general meeting properly
olonvened and held and may coasist of several instruments i the like form each
elmecuted by or on behalf of one or more of the members.

!

Registered Office

|
e Office shall be at such place iz England and Wales as the Board shall from time

fp time appoint.

! SHARE CAPITAL

#utho;g‘ ed share capital

hares of 3 1/3 pence each

; otinent

!Subjcct to the provisions of CA 1985 and to any relevant authority of the Company
in general meeting required by CA 1985, unissued shares at the date of adoption of
these Articles and any shares hereafter created shall be at the disposal of the Board,
which may allot (with or without conferring rights of renunciation), grant options
over, offer or otherwise deal with or dispose of them or rights to subscribe for or
convert any security into shares to such persons (including the Directors themselves),
at such times and generally on such terms and conditions as the Board may decide,
provided that no share shall be issued at a discount.

|

|
Redeemable shares

Subject to the provisions of CA 1985 and to any special rights for the hme being
attached to any existing shares, any share may be 1ssued which is, or at the option of
the Company or of the holder of such share is hable, to be redeemed on such terms

‘and in such manner as these Articles may provide.

Powrer to_attach rights

Subject to the provisions of CA 1985 and to any special nights for the time being
attached to any exisung shares, any sbares may be allotted or 1ssued with or have
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attached to them such preferred, deferred or other special nghts or restrictions,
whether in regard to dvidend, voting, transfer, retum of capital or otherwise, as the
Company may from time to time by ordmary resolution determine or, f no such
resolution has been passed or so far as the resolution does not make specific proviston
as the Board may determine.

Share warrants to bearer

The Company may, with respect to any fully paid shares, jssee a warrant (@ "share
warrant") stating that the bearer of the warrant is entitled to the shares specified 1n
it and may provide (by coupons or otherwise) for the payment of future dividends on
the shares included in a share warrant.

The powes referred 10 in Article 47f may be exercised by the Board, which may
determing and vary the conditions on which share warrants sball be issued, and in
particular on which:

(2  anew share warrant or coupon will be issued in the place of one damaged,
defaced, worn out or lost (provided that no new share warrapt shall be issued
to replace one that has been Iost unless the Board is satisfied beyond
reasonable doubt that the otiginal has been destroyed);

(b) (ke bearer of a share warrant shall be entitled to receive notice of and to
attend, vote and demand a poll at general meetings;

{c)  divadends will be paid; and
(d)  ashare warrant may be surrendered and the name of the holder entered in the

Register in respect of the shares specified in it

Subject to sach conditions and to these Articles, the bearer of a share warrant shall
be deemed to be a member for all purposes. The bearer of a share warrant shall be

" subject to the conditions for the time being in force and applicable thereto, whether

made before or afler the issue of such share warrant.

10 lgamﬁs&mm&m

10.1

1

111

'. The Company may in connection with the issue of any shares exercise all powers of

; paying commission and brokerage conferred or permitted by CA 1985  Subject to the
provisions of CA 1985, any such commission or brokerage may be satisfied by the
payment of cash, the alfotoent of fully or parily paid shares, the grant of an option
to call for an allotment of sharcs or any combination of such methods.

not e

Except as otherwise expressly provided by these Articles, as required by law or as
ordercd by a court of competent jurisdiction, the Company shall not recognise any
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person as holding any share on any trust, and (except as aforesaid) the Company shall
not be bound by or recognise (even if having potice of it) any equitablc, conungent,
future, partial or other claim to or interest in any share except an absolute nght of the
hdlder to the whole of the share

SHARE CERTIFICATES

i

12 Right to certificates

121  On becoming the holder of any share, every person (except a recogmsed person in

t of whom the Company is not by Iaw required to complete and have ready for

delivery a certificate and subject to any such arrangements as are referred to in

Agticle §8:2) shall be entitled, without charge, to have issued within two months after

allotment or lodgment of a transfer {unless the terms of issue of the shares provide

ot,hermse) one cextificate for all the shares of each class registered in his name  Such

certificate shall specify the number, class, and distinguishing numbers (if any) of the

sh in respect of which 1t is issued and the amount or respective amounts paid up
thereon and shall be 1ssued as provided in Anticle |37

i22 Tile issued shares of a particufar class which are fuily paid up and rank pari passu for

all purposes shall not bear a distinguishung number. Al other shares shall bear a

distinguishing number

123 Company shall not be bound to issue more than one centificate 1 respect of
held jointly by two or more persons. Delivery of a certificate to the person
ﬁlrst named on the register shalf be sufficient delivery to all joint holders

124 ere a member (other than a recognised person) bas transferred part only of the
comprised in a certificate, he shall be entitied without charge to a certificate

for the balance of such shares.
12.5 1\}0 certificate shall be issued representing shares of more than one cla;s or in respect
°|f shares held by a recognised person.
|
13 lacement ificat

I
13.1 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
nsued in lien without charge on surrender of the original cerirficates for cancellation.

132 If any member shall surrender for cancellation a share cextificate representing shares
beld by him and request the Company to issue in lieu two or more share certificates
representing such shares in such proportions as he may specify, the Board may, if it
thinks fit, comply with such request.

133 Share cerificates may be remewed or replaced on such terms as to proviston of
evidence and indemnity (with or without secunty) and to payment of any exceptional
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out of packet expenses, including those incurred by the Company in mvestigating
such evidence and preparing such indemnmty and security, as the Board may decide,
and on surrender of the ongmal certificate (where it 1s defaced, damaged or worn
out), but vathout any fusther charge

13/4  Inthe case of shares held jointly by several persons, any such request as 15 mentioned
n this Asticle §§ may be made by any one of the jomt holders

LIEN ON SHARES

Lien on shares not fully paid

141 The Company shall have a first and paramount lien on each of its shares which is not
fully paid, for all amounts payable to the Company (whetber presently or not) in
respect of that share and to the extent and in the circumstances pernutted by CA
1985. The Board may waive any lien which bas arisen and may resolve that any
share shall for some limited period be exempt wholly or partially from the provisions
of this Article.

15 | Enforcement of Ji I

15 1§ The Board may sell all or any of the shares subject to any lien at such tume or times
and in such manger as it may determine, However, no sale shall be made vntil such
time as the mopeys in respect of which such lien exists or some part thereof are or
is presently payable or the liability or engagement in respect of which such lien exists
is liable to be presently fulfilled or discharged, and untl a demand and notice in
| writing stating the amomnt due or specifying the liability or engagement and
demanding payment or fulfilment or discharge thereof and giving natice of intention
to sell in default shall have been served on the holder or the persons (if any) entitled
by transmission to the shares, and default in payment, fulfitment or discharge shall
have been made by him or them for 14 clear days after service of such notice. For
giving effect to any such sale, the Board may authorise some person 1o execute an
instrument of transfer of the shares sold in the name and on behalf of the holder or
the persons entitled by transmission in favour of the purchaser or as the purchaser
may direct. The purchaser shall not be bound to see to the application of ihe
purchase money, and the title of the transferee to the shares shall not be affected by
_any irregulanty in or invalidity of the procecdings in reference to the sale.

16 ' Applicatiop of of sale

16 1 The vet proceeds of any sale of shares subject to any lien, after payment of the costs,
- shall be applied in or towards satisfaction of so much of the amount due to the
Company or of the Hability or engagement (as the case may be) as is presently
payable or is liable to be presently fulfilled or discharged The balance (if any) shall

(on surrender to the Company for cancellation of the certificate for the shares sold,

and subject to a like lien for any moneys not presently payable or any liability or
engagement not liable to be presently fulfilled or discharged as exssted on the shares
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before the sale) be paid to the holder or the person (f any) enutled by transmission
to, the shares so sold (without nterest)
|

| CALLS ON SHARES

|

17 Calls

171 Subject to the terms of allotment of shares, the Board may from time to time make
cdlls on the members in respect of any moneys unpaxd on the shares, of any class,
heid by them respectively (whether in respect of nominal value or premuum) and not
payable on a date fixed by or in accordance with the terms of issue  Bach member
sHatl (subject to recewving at least 14 clear days’ notice specifying when and where
p#yment is to be made and whether or not by instalments) be liable to pay the amount
of every call so made on him as required by the notice. A call shall be deemed to
have been made at the time when the resolution of the Board authorising such call
whs passed or (as the case may require) any person to whom power has been
délegated pursuant to these Articles serves notice of exercise of such power A call
n'fay be required to be pard by instalments and may, before receipt by the Company
of any sum due thereunder, be either revoked or postponed m whole or part as
rdgards all or any such members as the Board may determune. A person on whom
a :ca]l is made shall remain liable notwithstanding the subsequent transfer of the shares
in respect of which the call was made

18 bili joint hold

131 'I‘Ipc joint holders of a share shall be jointly and severally liable for the payment of
calls 1n respect thereof.

19 terest on_ca

191 H; the whole of the sum payable in respect of any cail is not paid on or before the day
appointed for payment, the person from whom it is due and payable shall pay all
c?sts, charges and expenses that the Company may have incurred by reason of such
nlon-paymcnt, together with interest on the uppaid amount from the day appeinted for
zﬁymemmcmoftolhetimeofactualpaymcmattherate fixed by the terms of the

otment of the share or in the notice of the call or, if po rate is so fixed, at such
rate, cot exceeding 15 per cent per anmum (compounded on a 6 monthly basis), as the
Board shall determine The Board may waive payment of such costs, charges,
expenses or interest in whole or in part.

20 3;‘ ights of member when call pnpaid

201 Unless the Board otherwise determines, no member shall be entitled to receive any
dividend or to be present and vote at a general meeting or at any separate general
meeting of the holders of any class of shares ether in person or (save as proxy for
another member) by proxy, or be reckoned in a2 quorum, or to excrcise any other
right or privilege as a member 1n respect of a share held by him unless and until he
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make any payment or empowers any govermment or tax authorily or government
offlcial to require the Company to make any payment in respect of any shares held
cither jointly or solely by any member or 1n respect of any dividends or other mormes
due to payable or accruing due or which may become due or payable to such member
by, the Company or m respect of any such shares or for or on account or in respect
oflany member and whether i consequence oft

(a) the death of such member;
|

(b} the non-payment or any income tax or other iax by such member;

(c)  the non-payment of any estate, probate, succession, death, stamp or other duty
by the executor or administrator of such member or by or out of his estate;

or
(d})  any other act or thing
the Company in any such case:

(a shall be fully ndemn:fied by such member or his executor or adminstrator
from afl hability arising by virtue of such law, and

() may recover as a debt dee from such member or lus execstor or administrator
(wherever constituted or residing) any monies paid by the Company under or
in consequence of any such law together with interest thereon at a rate of 15
per cent per annum thereon from the date of payment to the date of

repayraent.

Nothing contained in this Asticle 25 shall prejudice or affect any right or remedy
hich any law may confer or purport to confer on the Company and as between the
Company and every such member ag aforesaid, his executor, administrator and estate
wherever constifuted or situated any right or remedy which such law shall confer or
pTrport to confer on the Company shall be enforceable by the Company.

J

|

FORFEITURE OF SHARES

N’gtice if cal} pot paid
|

If any member fails to pay the whole of any call or any instalment of any call on or

ore the day appointed for payment, the Board may at any time serve a notice in
wrting on such member or on any person eptitled to the shares by transmission,
requiring paymeat, on a date not Iess than 14 clear days from the date of the notice,
of the amount unpaxd and any interest which may have accrued thercon and any costs,
charges and expenses incurred by the Company by reason of such non-payment The
notice shall name the place where the payment is to be made and state that, if the
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notice is not complied with, the shares in respect of which sech call was made will
be hable to be forfeited

27 . Forfeiture for nop-compliance

27 i 1f the notice referred to m Article % is not complied with, any share i respect of
’ whuch it was given may, at any time before the payment required by the notice has
been made, be forfeited by a resolution of the Board to that effect Such forferture
| shall mnclude alt dividends declared or other moneys payable in respect of the forfeited
: shares and not paid before the forfeiture
|
28 | Nofice after forfeitnre

281 When any share has been forfeited, notice of the forfeiture shall be served on the
person who was before forfeiture the holder of the share or the person entitled to sach
share by transmission (as the case may be). An entry of such notice having been
given and of the forfeiture with the date thereof shall forthwith be made in the
Register in respect of such share. However, no forfeiture shall be mvalidated by any
onsission 1o give such notice or to make such eniry as aforesaid.

29 Forfeiture may be annulled

29 1! The Board may, at any time before any share so forfeited has been cancelied or sold,
re-allotted or otherwise disposed of, annul the forfeiture, on the ters that payment
shall be made of all calls and intercst due thereon and all expenses tacurred in respect
of the share and on such further termos (if any) as the Board shail see fit.

30 | Surregder
30 1| The Board may accept a surrender of any share liable to be forfeted. In such case

|
|
!
]
'; references in these Articles to forfeiture shall include surrender.

31 | Disposal of forfeited shares

31.1 | Bvery share which shall be forfeited shall thereupon become the property of the
| Company. Subject to the provisions of CA 1985, any such share may be sold,
| re-allotted or otherwise disposed of, either to the person who was before forfeiture
the holder thereof or entitled thereto or to any other person, on such terms and in

* such manger as the Board shall determine. The Board may, for the pusposes of the

| disposal, avthorise some person to transfer the share in question and may enter the
name of the transferee in respect of the trmnsferred share in the Register
notwithstanding the absence of any share certificate being lodged in respect thereof

,and may issue a new certificate 10 the transferee, An instrument of transfer execuied
by that person shail be as effective as if it had been executed by the holder of, or the
person entitled by transmussion to, the share. The Company may receive the
consideration {(if any) given for the share on 1ts dispozal.
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32 Effect of forfei

321 A shareholder whose shares have been forfeited shall cease to be a member 1n respect
of the shares forfeited and shall surrender to the Company for cancellation the
certificate for such shares He shall nevertheless be bable to pay to the Company all

s made and not paid on such shares at the ime of forfeiture, and interest thereon
f‘rI m the daie of the forferture (o the date of payment, in the same manner 1n all
respects as if the shares had not been forfeited, and to satisfy all (uf any) claums,
démands and liabilities which the Company might have enforced 1n respect of the
s at the time of forfeiture, without any reduction or allowance for the value of
thle shares at the time of forfeiture or for any consideration received on their disposal

3 Ml inction of claims

33.1 TILe forfeiture of a share shall involve the extinction at the tme of forfeiture of all
i in and all claims and demands aganst the Company in respect of the share
d all other rights and habilities mcidental to the share as between the holder whose
share 18 forfeited and the Company, except only such of those nghts and liabalities as
afe by these Aticles expressly saved, or as are by CA 1985 given or maposed in the

cpse of past menbers.

34 Evidence of forfeiture

34.1 A statutory declaration by a Director or the Secrefary that a share has been forfeited
in pursuance of these Articles, and stating the date on which it was forfeited, shall,
5 against all persons claiming to be entitled to the share adversely to the forfeiture
thereof, be conclusive evadence of the facts therein stated. The declaration, together
wiuth the receipt of the Company for the consideration (if any) given for the share on
LFe sale or disposition thereof and a certificate for the share under the Seal delivered
to the person to whom the same is soid or disposed of, shall (subject if necessary to
] execution of an mstrument of transfer) canstitute a good title to the share  Subject
to the execution of any necessary iransfer, such person shall be registered as the
older of the share and shall be discharged from all calls made prior to such sale or
isposition and shall not be bound to see to the application of the purchase money or
other consideration (if any), nor shall his title to the share be affected by any act,
dmission or irregularity relating to or connected with the proceedings in reference to
the forfeiture or disposal of the sbare. Such person shall not (except by express
agreement with the Company) become entitled to any divideod which might have
.?ccmed on the share before the completion of the sale or disposition thereof.

1

TRANSFER OF SIHARES
35 of t er
35.1 Subject to such of the restrictions of these Asticles as may be applicable, each
member may transfer all or any of his shares by mstruraent of transfer 1n wnting in
any usual form or mn any form approved by the Board Such instroment shall be
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executed by or on behalf of the transferor and (an the case of a transfer of a share
. whuch is not fully pard up) by or on behalf of the transferee  The transferor shall be
' deemed to remain the holder of such share patil the name of the transferee 18 entered
| 1n the Regster in respect of it.

352 Notwithstanding any other provision of these Articles, title to any securities of the
Company may be cvidenced and transferred without a written instrument in
accordance with statutory regulations from time to time made under CA 1985 and the
Board shall have power to implement any arrangements it may think fit for such
evidencing and transfer which accord with those regulations.

36 Right to refuse registration
36.1, The Board may, in its absolute discretion and without giving any reason, refuse to

register any transfer of a share (or renunciation of a rencunceable letter of allotment)
unless:

(@) it is in respect of a share which is fully paid up,

(®) it is in respect of only one class of shares,

© it 15 in favour of a single transferee or not more than four Joint transferees,
(d)  itis duly stamped (if so required); and

(&) it is defivered for registration to the Office or such other place as the Board
may from time to time determice, accompanied (except in the case of a
transfer by a recognised person where a certificate has not been issued or in
the case of a renunciation) by the certificate for the shares to which it relates
and such other evidence as the Board may reasonably require to prove the title
of the transferor or person renouncing and the due execution of the transfer

' Or renunciation by him or, if the transfer or renunciation is execnted by some

| other person on fus behalf, the authority of that person to do so;

 provided that the Board shall not refuse to register any transfer or renunciation of
| partly paid shares which are listed on the Loadon Stock Exchange on the grouads that
‘they are pantly paid shares in circumstances where such refusal would prevent
ldealings in such shares from taking place on an open and proper basis.

362 'Transfers of shares will not be registered in the circumstances referred to in Article

37 Notice of refugal

37.1 If the Board refuses to rogister a transfer of a share it shall, within two months after
the date on which the transfer was lodged with the Company, send notice of the
refusal to the transferec Any instrument of transfer which the Board refuses to
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regaster shall {except in the case of suspected or actwal fraud) be retumed to the
pesson depositing it All nstruments of transfer which are registered may be retained

b}( the Company

38 Closing of Register
381 e registration of transfers of shares or of any class of shares may be suspended at
such times and for such periods (not exceeding 30 days in any vear) as the Board may
from time to tune determine, Notice of closure of the Register shall be given in
jwrdance with the requirements of CA 1983.
39 on tion

39.1 fee shall be charged for regustration of a transfer or on the registration of any
pmbatc letters of administration, certificate of death or marriage, power of attomney,
notice or other instrument relating to or affecting the hitle to any shares

40 Other powers in relation fo transfers
40.1 Nothing in these Articles shall preclude the Board:

(a}  from recognising a renunciation of the allotmept of any share by the allottee
in favour of some other person, or

(b) if empowered by these Articles to authorise any person to execute an

instrument of transfer of a share, from authonsing any person te transfer that
share in accordance with any procedures implemented pursuant to Article 15

TRANSMISSION OF SHARES

41 O

4i.1 1f a member dies, the survivors or survivor, where he was a joint holder, and his
exeputors or administrators, where he was a sole or the only survivor of joint holders,
shall be the only persons recognised by the Company as baving any title to his shares
Nothing in these Articles shall release the estate of a deceased member from any
hab:hry in respect of any share which bas been solely or jointly held by him.

1
42 Eleftign o itled by t ission

421 An}l person becoming entitled 10 a share 10 consequence of the death or bankrupicy
of any member, or of any other event giving rise to a transanission of such entitlement
by 6perat10n of law, may, on such evidence as to his ntle being produced as the
Boa:d may require, elect erther 1o become registered as a member or 10 have some
person nominated by himn registered as a member. If he elects to become regisiered
humself, he shall give notice to the Company 1o that effect. If he elects to have some
othelr person registered, he shall execute an instrument of transfer of such share to

|
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that person. All the provisions of these Articles relating to the transfer of shares shall
apply to the notice or mstrument of transfer (as the case may be) as 1f it were an
wstrument of transfer executed by the member and his death, bankruptcy or other
event as aforesaid had not occurred  'Where the entitlement of a person to a share in
consequence of the death or bankrupicy of a member or of any other event giving nse
to its transmussion by operation of law is proved to the satisfaction of the Board, the
Board shall within two months after proof cause the enhtlement of that person to be
noted m the Register

Rights on trapsmission

F-%
& &
. e

Where a person becomes entitled to a share in comsequence of the death or
bankruptcy of any member, or of any other event giving rise to a transmission of such
entitlement by operation of law, the rights of the holder in relation to such share shall
cease. However, the person so entitled may give a good discharge for any dividends
and other moneys payable in respect of it and shall kave the same rights to which be
would be entitled if he were the holder of the share, except that he shall not, before
he 15 registered as the holder of the share, be entitled 1n respect of 1t to receive notice
| of, or to atiend or vote at, any mecting of the Company or at any separate meeting
of the holders of any class of shares of the Company. The Board may at any time
give notice requiring any such person to elect either to be registered lumself or to
transfer the share. If the notice is not complied with within 60 days, the Board may
thereafter withhold payment of all dividends and other moneys payable in respect of
such share until the requirements of the notice bave beea complied with,

‘ DESTRUCTION OF DOCUMENTS

Destruction of documents
The Company may destroy:

R

Lo
=Y
—_——— ——

(a)  any instrument of transfer, after six years from the date on which it is
registered,

(t)  any dividend mandate or any variation or cancellation thereof or any
notification of change of name or address, after two years from the date on
which it is recorded;

(¢)  All instruments of proxy which have been used for the purpose of a poll at
any time afler the expiration of one year from the date of such use save that,
in the case of proxies which are used for the purpose of a poll at an adjourned
meeting as well as at the original meeting, such period of one year shall
commence on the date of the last such use.

(d  All instruments of proxy which have not been used for the purpose specified
ip Article 70.1.4 at any time after onc month from the end of the meeting (or
any adjournment thereof) to which the instrument relates.
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()  any share certificate, after one year from the date on which it is cancelled,
and

(f)  |any other document on the basis of which any entry in the Register 1s made,
rafter six years from the date on which an entry was first made i the Register
[in respect of it,

|
Provided that the Company may destroy any such type of document at a date earlier
than that authonsed by this Article if a copy of such document is retaned on
microfilm or by other similar means which such copy is retzined until the expiration
of the penod applicable to the destruction of the original of such document.

442 It shalx be conclusively presumed in favour of the Company that every entry in the
Register purporting to bave been made on the basis of a document so destroyed was
duly apd properly made, that every instrument of transfer so destroyed was culy
registemd that every share certificate so destroyed was dnly cancelled, that every
other documcm so destroyed bad been properly dealt with in accordance with 1ts
terms and was valid and effective in accordance with the particulars in the records of
the Colmpany, provided that:

(@) ltlns Article % shall apply only to the destruction of a document in good faith
and without notice of any claim (regardless of the parties to 1t) ta which the
document might be relevant;

(b)  |nothing 1 thuis Article 44 shall be construed as imposing on the Company any
hiability in respect of the destruction of any such document otherwise than as
provided for in this Article 33 which would not attach to the Company in the
| absence of this Aticle #4; and

(¢ references in this Article g to the destruction of any document include
Irefercnces to the disposal of it in any manner. ‘

! ALTERATION OF SHARK CAPITAL

45 Incm' , consolidation, cancellation and sub-division

|
451 The Ccl)mpany in general meeting may from time to time by ordiary resolution,

(@  'increasc 1ts share capital by such sum to be divided into shares of such amount
as the resolution prescribes;

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

{(c)  cancel any shares which at the date of the passing of the resolution have not
been taken or agreed to be taken by any person, and dimimish the amount of
its share capital by the amount of the shares so cancelled, and
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(d) subject to the provistons of CA 1985, sub-divide its shares or any of them into
! shares of smaller amount, and may by such resolution determwne that, as
| between the shares resuliing from such sub-division, one or more of the shares
i may, as compared with the others, have any such preferred, deferred or other
special nghts or be subject to any such restrictions as the Company has power

to attach to undssued or new shares.

}46 Fractions

|

)

|

E46 1 Whenever as the result of any consolidation, division or sub-division of shares any
! difficulty arises, the Board may settle it as it thinks fit, and in particular (but without
! prejudice to the generality of the foregoing) where the number of shares held by any
J holder is pot an exact multiple of the number of shares to be consolidated into a
. single share and as a resolt of such consolidation such bolder would become entitled
| 1o a fraction of a consolidated share:

(a}  the Board may determine which of the shares of such holder are to be treated
as giving nse to such fractional entitlement and may decide that any of those
shares shall be consolidated with any of the shares of any other holder or
holders which are similarly determined by it to be treated as giving rise to a
fractionzl entitlement for such other holder or holders, into a single

! consohdated share and the Board may, on behalf of all snch holders, sell such

consolidated share for the best price reasonably obtained to any person

(including the Company) and distribute the net proceeds of sale after deduction

of the expenses of sale 1n due proportion among those holders (except that any

amount otherwise due o a holder, being less than £3 or such otber sum as the

Board may from time to time determine, may be retained for the benefit of the

Company), or

(b)  provided that the neccssary unissued shares are available, the Board may 1ssue
to such holder credited as fully paid by way of capitahisation the mimmum
number of shares required to round up hus holding to an exact multiple of the
mumber of shares to be consolidated into a single share (such 1ssue being
deemed to have been effected prior to consolidation); and the amount required
to pay up such shares shall be appropriated at the Board’s discretion from any
of the sums standing to the credit of any of the Company’s reserve accounts
(including share premium account and capital redemption vesesve) or to the
credit of profit and loss account and capitalised by applying the same in
paying up the share. In relation to such a capitalisation the Board may
exercise all the powers conferred on it by Article 154 without an ordinary
resofution of the Company.

46.2  For the purposes of any sale of consolidated shares pursuant to Article 345F, the
Board may authorise some person to execute an instrument of transfer of the shares
to, or in accordance with, the directions of the purchager, and the transferee shall not
be bound to see to the application of the purchase money, nor shall his title to the
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shares be affected by any irregulanity m or invalidity of the proceedings in reference
to the sale

1

47 Reduction of capital

l
47.1 Subject to the provisions of CA 1985 and to any nghts for the tune being attached to
any shares, the Company may by special resolution reduce its share capital or any
capital‘ redemption reserve or share premium account m any way

J

48 (M sha

48.1 Subject to the provisions of CA 1985 and to any nghts for the time being attached to
any shres, the Company may purchase any of its own shares of any class (inchiding
any redeemable shares) ~Any shares to be so purchased may be selected in any
maune; whatsoever.

I VARIATION OF CLASS RIGHTS
49 SangiLg to_variation

49.1 If at any tune the share capital of the Company is divided into shares of different
classes; any of the rights for the ime being atfached to any share or class of shares
in the Company (and notwithstanding that the Company may be or be about to be 1n
ligmdation) may be varied or abrogated in such manner (f any) as may be provided
by such rights or, in the absence of any such provision, either with the consent in
wn'nnd of the holders of not Iess than three-quarters in nomunal value of the issued
shares of the class or with the sanction of an extraordinary resolution passed at a
separate general meeting of the holders of shares of the class duly convened and held
as hem{inaﬂer provided (but not otherwise)

50 Class )

501 Al the! provisions in these Articles as to general meetings shall mutatis mutandis
apply to every meeting of the holders of any class of shares The Board may convene
a meeting of the holders of any class of shares whenever it thinks fit and whether or
not lhe business to be transacted involves a variation or abrogation of class nghts
The quomm at every such meeting shall be not less than two persons holding or
repmmmg by proxy at least one-third of the nominal amount paid up on the issued
shares of the class. Bvery holder of shares of the class, preseat 1 person or by
proxy, may demand a poll. Bach such bolder shall on a poll be entitled to one vote
for every share of the class held by him. If at any adjourned meeting of such holders
such quorum as aforesaid is not present, not less than one person holding shares of
the class who is present in person or by proxy shall be a quorum.
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51  Deemed variation

511 Subject to the terms of issue of or rights attached to apy shares, the nghts or
privdeges attached to any class of shares shall be deemed not to be vamed or
abrogated by the creation or issue of any new shares ranking pari passu 1n all respects
(save as to the date from which such new shares shall rank for dividend) with or
subsequent to those already issued or by the reduction of the capital pard up on such
shares or by the purchase or redemption by the Company of s own shares i
accordance with the provisions of CA 1985 and these Articles

GENERAL MEETINGS

52 Axnnual general meetings

52.1  Subject to the provisions of CA 1985, annual general meetings shall be held at such
| time and place as the Board may determice.

%) Extraordinary general meetings

53.1 All peneral meetings, other than anpual general meetings, shall be called
| extraordinary general meenings.
s
|

Convening of extraordinary general meeting

54.1 The Board may convene an extraordinary general meeting whenever it thanks fit  An

} extraordinary gencral meeting shall also be convened on such requisition, or in default

| may be comvened by such requisitionists, as provided by sechon 368 CA 1985 At

! any meeting comvened on suck requisition or by such requisitionists no business shall

| be transacted except that stated by the requisition or proposed by the Board. If there

i are not within the United Kingdom sufficient members of the Board to convene a
general meeting, any Director may call a general meeting. -

55 Notice of general meetings
|

wnting  All extraordinary general meetings shall be convened by not less than 14 clear
days' notice in wniting

|
551 An annual general meeting shall be convened by not less than 21 clear days' notice 1n
|

55 2 Subject to the provisions of CA 1985, and notwithstanding that it 15 convened by
shorter notice than that specified in this Article 55, a general meeting shall be deemed
’ to have been duly convened if it is so agreed:

(3  mthe case of an annual general meeting, by all the members entitled to attend
and vote at the meeting, and
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553

55.4

56

36.1

57

571

()  in the case of any other meeting, by a majorily in number of the memberns
_having a nght 10 attend and vote at the meeting, being a majonty together
| holding not less than 95 per cent 1 nominal value of Lhe shares giving that
| nght.

The nftce shall specfy

(a) ] whether the meeting is an annual general meeting or an extraordinary general
i meet.ing,

)] ’ the place, the day and the time of the meetng;
I

(c) |in the case of special businese, the general nature of that business,

d !if the meeting is convened to consider a special or extraordinary resolution,
the intention to propose the resolution as such; and

{¢) | with reasonable prominence, that a member entitled to attend and vote 1s
i entitled to appownt one or more proxies o attend and, on a poll, vote mnstead
of hum and that a proxy need not also be 2 member.,

The notice shall be given to the members (other than any who, under the provisions
of thege Articles or of any restrictions imposed on any shares, are not entitled to
receivé notice from the Company), to the Directors and to the Auditors.

|

Q@AM

The aéciden:al omussion to send a notice of meeting or, 10 cases where it is wtended
that it be sent out with the nohce, an instrument of proxy to, or the non-receipt of
either by, any person entitled to receive the same shall not invalidate the proceedings

at that| meeting
f
!

Specia] husiness

All bu'pmess that is transacted at a general meeting shall be deemed special, except
the following transactons at an annual general meeting:

(@) ' the declaration of dividends;

()  the recempt and consideration of the annual accounts and the reports of the
, Directors and the Auditors and any other document required to be annexed to
‘the annnal accounts;

{c) the electicn or re-election of Directors;

(@  the re-appointment of the Auditors retiring (unless they were last appointed
otherwise than by the Company in general meeting) and the fixing of the
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remunesation of the Auditors or the determanation of the manper 1 whach
such remuneration is to be fixed

PROCEEDINGS AT GENERAL MEETINGS

58  Quorum

581 No business shall be transacted at any general meeting unless a quorum 1s present
when the meeting proceeds to business. Two persons entitled to attend and to vote
on the business to be transacted, each being 2 member or a proxy for a member or
a duly anthorised representative of a corporation which is a member, shall be a
quorum,

59 I quorvm pot present

59.1 I within thirty minutes (or such longer interval as the Chairman in his absolute
discretion thinks fit) from the tune appointed for the holding of a geperal meeting a
quorum 15 not present, or if during a meeting such a quorum ceases to be present, the
meeting, if convened on the requisition of members, shall be dissalved. In any other
case, the meeting shall stand adjoumed to the same day in the next week at the same
time and place, or to later on the same day or to such other day and at such time and
place as the Chairman {or, in default, the Board) may detemmine If at such
adjourned meehing a quorum is not present within thirty minutes from the time
appointed for holding the meeting, one person eniiled to vote on the business to be
transacted, being a member or a proxy for a member or a duly authonsed
representative of a corporation which is 2 member, shall be a quorum.

60 hairman

60.1 The Chairman of the Board shall preside at every general meeting of the Company.
If there be no such Chairman or if at any meeting he shall not be present within
five minutes after the time appointed for holding the meeting, or shall be unwilling
to act as Chairman, the Deputy Chaimuan (if any) of the Board shall if present and

willing to act preside at such meeting. If po Chairman or Deputy Chairman shall be
, so preseat and willing to act, the Directors present shall choose one of their number
t 10 act or, if there be only one Director present, he shall be Chairman 1f willing to act,
[ If there be no Director present and willing to act, the members present and entitled
‘ to vote shall choose oge of their mumber to be Chairman of the meeting

61 Directors and other persons may attend and speak

611 A Director (and any other person invited by the Chairman to do so) shall,
notwithstanding that he is not a member, be cntilled to attend and speak at any
general meeting and at any separate meeting of the holders of any class of shares of

the Company.
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62

62 1

63.1

64

64.1

65.1

|
\

Power to adjourn

The Charman may, with the consent of a meeting at which a quorum is present, and
shall, of so directed by the meeting, adjourn any meeting from tune to time (or
defimtely) and from place to place as the meeting shall determine However,
without prejudice to any other power which he may have under these Articles or at
commbn law, the Chairman may, without the need for the consent of the meeting,
mterrﬁp! or adjourn any meeting from time to time and from place to place or for an
mdeﬁpxte period if he 15 of the opimon that it has become necessary to do so n order
to secqpre the proper and orderly conduct of the meeting or to give all persons entitled
to do foa reasopable opportunity of attending, speaking and voting at the meeting or
to enspne that the business of the meeting is properly disposed of.

Noti lo adjourned meetin

Where a meeting is adjonmed indefinitely, the Board shall fix the time and place for
the adjourned meeting Whenever a meeting 18 adjourned for 14 days or more or
indefiditely, seven clear days’ notice at the least, specifying the place, the day and
time of the adjourned meeting and the geperal natnre of the business to be transacted,
shall be given 1 the same manper as in the case of an original meeting Save as
aforesmd, no member shall be entitled to any potice of an adjournment or of the
busine'rs 1o be transacted at any adjourned meeting.

Busin# of adiourned meeting

No bl*sinm shall be transacted at any adjourned meeting other than the business
winch might properly have been transacted at the meeting from which the
adjom?uncnt took place.

Accommeodation of members and secnrity arrangements

| ]
The may, for the purpose of controlling the level of attepdance and ensuring

the safety of those attending at any place specified for the holding of a general
meeting, from time to time make such arrangements as the Board shall in its absolote
discretion consider to be appropriate and may from time to time vary any such
arrangéments or make new arrangements in place therefor. The entiflement of any
member or proxy to attend a general meeting at such place shall be subject to any
such arrangements as may be for the time being approved by the Board. In the case
of any, meeting to which such arrangements apply the Board may, when specifying
the place of the meeting:

(a)  durect that the meeting shall be held at a place specified in the notice at which
the Chairman of the meeting shall preside ("the Principal Place"); and

()  make arrangements for simulfancous attendance and participation at other
places by members otherwise entitled to attend the general meectng but
excluded therefrom under the provisions of this Article or who wish to attend
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at any of such other places, provided that persons attending at the Principal
Place and at any of such other places shall be able to sce, and hear and be
seen and heard by, persons atiending at the Principal Place and at such other
places, by any means

Such amangements for summltancous attendance may include arrangements for
controlling the level of aftendance in any manner aforesaid at any of such other
places, provided that they shall operate so that any such excluded members as
aforesaid are able to attend at one of such other places. For the purposes of all other
provisions of these Articles any such meeting shall be treated as being held and taking
place at the Principal Place.

to such searches or other security arrangements or restrictions as the Board shall
consider appropriate in the circumstances and shall be entitled in its absolute
discretion to refuse entry to any meeting to any person who fails o submit to such
searches or to otherwise comply with such security arrangements or restrictions

l
E 652 The Board may direct that any person wishing to attend any meeting should submit

YOTING

66 Method of voting

66.1 At any gencral meeting a resolution put to a vote of the meeting shall be decided on
a show of hands, unless (before or on the declaration of the resuit of the show of
hands) a poll is duly demanded. Subject to the provisions of CA 1985, a poll may
be demanded by:

(a) the Chainmoan of the meeting; or

(b) by at least two members preseat in person or by proxy and entitled to vote at
the meeting; or

{¢)  a member or members present in person or by proxy representing not less
than one-tenth of the total voting rights of all the members baving the nght to
] vote at the meeting; or

! (@ a member or members present in person or by proxy holding shares

i conferring a right to yote at the meeting, being shares on which an aggregate
sem has been paid up equal to not less than one-tenth of the total sum paid up
on all the shares conferring that right.

662 At geneml meetings, resolutions shall be put to the vote by the Chairman and there
shall be no requirement for the resolution to be proposed or seconded by any person.
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67

671

68
68.1

69

69 1

69.2

70

701

Chairman’s declaration conclugive op show of hands

Unless a poll 13 duly demanded and the demand is not withdrawn, a declaration by
the Chairman of the meeting that a resolution has on 2 show of hands been carried,
or carried uaanimously or by a paricular majonty, or lost, or not carned by a
particular majonty, and an entry fo that effect in the book contaimng the minutes of
proceedings of the Company, shall be conclusive evidence thereof, without proof of
the mumber or proportion of the votes recorded m favour of or aganst such
resolution.

Objection to error in voting

No objection shall be raised to the qualification of any voter or to the counting of, ar
failure to count, any vote, except at the meeting or adjourned meeting at which the
vote objacted to is given or tendered or at which the error occurs  Any objection or
error shall be referred to the Chairman of the meeting and shall only vitiate the
dams:rn of the meeling on any resolution if the Chairman decides that the same is of
sufficient magnitude to vitiate the resolution or may otherwise have affected the
decxs:pn of the meeting. The decision of the Chairman on such matters shall be final

and c?ncluswc

Amg_‘{dmgnt to resolutions
i

If an gmendment shall be proposed to any resolution under consideration but shall in
good th be ruled out of order by the Chairman of the meetiog, any error in such
mlmg shall not invalidate the proceedings on the substantive resolution,

In the'case of a resolution duly proposed as a special or extraordinary resolution, no
amendment thereto (other than an amendment to correct a patent error) may in any
event be considered or voted on and in the case of a resolution duly proposed as an
ordnary resolution no amendment thereto (other than an amendment to correct a
patent error) may be considered or voted on unless either at least 48 houss prior to
the h{ne appointed for holding the meeting or adjourned meeting at which such
ordi resolution is to be proposed notice in writing of the temms of the amendment
and intention t0 move the same has been lodged at the Office or the Chairman of the
mee " in his absolute discretion decides that it may be considered or voted on.

Pmcgjureonamg_l

Any poll duly demanded on the election of a Chairman of a meeting or on any
question of adjournment shall be taken forthwith. A poll duly demanded on any other
matter shall be taken in such manoer (including the use of ballot or voting papers or
tickets) and at such time and place, not being more than 30 days from the date of the
meeting or adjourned meeting at which the poll was demanded, as the Chairman shail
direct. The Chawman may appoint scrutineers who need not be members. No notice
need be given of a poll not taken immechately 1f the time and place at which 1t 15 to
be taken arc announced at the meeting at which it 1s demanded. In any other case at
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71.1

71.2

least scven clear days’ notice shall be given specifying the me and place at which
the poll is to be taken The result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded

The demand for a poll (other than on the electon of a Chairman or any question of
adjournment) shall not prevent the continuance of the meeting for the transaction of
any business other than the question on which a poll has been demanded 1f a poll
is demanded before the declaration of the result on a show of hands and the demand
is duly withdrawn, the meeting shall continue as if the demand had not been made

The demand for a poll may, before the poll is taken, be withdrawn, but only with the
consent of the Chairman. A demand 50 withdrawn shall vahidate the result of a show
of hands declared before the demand was made.

On 2 poll votes may be given in person or by proxy A member entitled to more
than one vote need not, if he votes, use all his votes or cast all the votes he uses in
the same way,

Votes of members

Subject to the provisions of CA 1985, to any special terms as to voting on which any
shares may have been issued or may for the time being be beld and to any suspension
or abrogation of voting rights pursuant to these Axticles, at any general meeting every
member who is present in person shall on a show of hands have one vote and every
member present in person or by proxy shall on a poll have one vote for each share
of which he 13 the holder.

If two or more persens are joint bolders of a share, then 1 votung on any question
the vote of the senior who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint holders. For this purpose
seniority shall be determined by the order in which the names of the holders stand in

the Register.

Where in England or elsewhere a receiver or other person (by whatever name called)
has been appomted by any court claiming jurisdiction in that behalf fo exercise
powers with respect to the property or affairs of any member on the ground (however
formulated) of mental disorder, the Board may in its absolute discretion, on or subject
to production of such evidence of the appointment as the Board may require, pernmit
such receiver or other person to vote in person or, on a poil, by proxy on behalf of
such member at any general meeting. Evidence to the satisfaction of the Board of the
authority of the person claiming to exercise the right to vote shall be deposited at the
Office, or at such other place as is specified in accordance with these Articles for the
deposit of instruments of proxy, not less than 48 hours before the time appointed for
holding the meeting or adjoumned meeling at which the right to vote is to be
exercised, and in defanlt the right to vote shall not be exercisable.
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72 Casting vote

72.1 In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting at which the show of hands takes place or at which the poll
was demanded shall be entitled to a second or casting vote in addition to any other
vote that he may have

73 Volig%g by proxy

731  Any person fwhethar 3 member of the Company or not) may be appointed to act as
a pnﬁcy. The appontment of & proxy shall not preclude a member from
attending auwe voung m person au we meeting in respect of which the proxy 18
appointed or at any adjournmeat thereof.

!

74@912@3

74.1 ! The appaintment of a proxy shall:
|
(@) | be in any common form or in such other form as the Board may
approve, under the hand of the appowtor or of tus attorney duly authonsed
writing or, if the appointor is a corporation, under its common seal or under
the hand of some officer or attomey or other person duly authorised in that
bEhalf, or, if perrmitted by the Board, in electtonic form, subject to such terms and condittons as the Board m
decle,

(b) | be decmed (subject to any contrary direction contamed 1n the same) to conrer
authority to demand or jown in demanding a poll and to vote on any resolution
or amendment of a resolution put to the meeting for which it 15 given, as the
proxy thinks fit, but shall not confer any further right to speak at the meeting,
except with the permission of the Chairman (or as otherwise determined by
the Board where the relevant shares are held by a Depositary),

{© unless the contrary is stated therem, be valid as well for any adjournment of
the meeting as for the meeting to which it relates; and
(d) | where it is stated to apply to more than one meeting, be valid for ali such

meetings as well as for any adjournment of any such meetings
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75 Deposit of Proxy
7S 1 The appomtmnent of a proxy shall

(1} {in the case of an appointment not sent 1n electronic form) be deposited at
the Office or at such other place or one of such places (if any) within the
United Kingdom as s or are specified for that purpose in or by way of note
to the notice convening the meeting or any document accompanying such
notice; or

(u)  {in the case of an appointment sent in electrormc form) where an address
has been specified for the purpose by the Company (generally or
specifically), be recewed at such address,

not less than 48 hours before the time for holding the meeting or adjourned meeting at
which the person named n the appointment proposes to vote or, in the case of a poll
taken otherwise than at or on the same day as the meeting or adjourned meeting, not
Jess than 24 hours before the time appointed for the taking of the poll at which It is to be
used, and In default the appointment of a proxy shall not be treated as valid Failing
)previous registration with the Company, the power of attorney or other authonty, if any,
under which the appointment of a proxy is executed, or a notanally certified copy or a
Fopy certified in accordance with the Powers of Attorney Act 1971 of that power or

i

uthority, or a copy in some other way approved by the Board, shall (whether (1) or (il)
bove shall apply) also be deposited or received at the Office or at such other place
pecified in accordance with (1) above, or (if the Directors so agree) at the address or by
he means provided in accordance with (il) abave, pot later than the time by which the
ppointment of a proxy Is required to be deposited or (as the case may be) received in
accordance with this Article

Without limiting the foregaing, in relatlon to any shares which are held in uncertificated
form, the Board may from time to time permit appointments of 2 proxy to be made by an
rJncemﬁcated Proxy Instruction, (that is, a properly authenticated dematerialised
’nstructlon, and/or other Instruction or notification, which is sent by means of the relevant
|system concerned and received by such participant in that system acting on behaif of the
Company as the Board may prescribe, in such form and subject to such terms and
Iﬁ:ondmons as may from time to time be prescrnibed by the Board (subject always to the
acihities and requirements of the relevant system concerned)), and may In a skmilar
&\anner permit supplements to, or amendments or revocations of, any such Uncertificated
Proxy Instruction to be made by like means Notwithstanding any other provision of these
rticles, the Board may in addition prescribe the method of determining the time at which
any such properly authenticated dematerialised instruction {and/or other Instruction or
otification} is to be treated as recelved by the Company or such participant. The Board

ay treat any such Uncertificated Proxy Instruction which purports to be or 15 expressed
0 be sent on behalf of a holder of a share as sufficient evidence of the authority of the
Fersan sending that instruction to send it on behalf of that holder,
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76 1

77

77.1

More than one proxy may be appointed

A member may appoint more than one proxy to attend on the same occasion. When
two or more valid but diffenng appomtments 3 proxy are delivered in respect of the
same share for use at the same meefing and in respect of the same matter, the one
which 15 last validly delivered (regardless of its date or of the date of its execution)
shall be treated as replacing and revoking the other or others as regards that share.
If the Company is unable to determine which appeintment was last validly dehvered,
none of them shall be treated as vahd in respect of that share.

ard may suppl rds

The Board may at the expensc of the Company send, by post or otherwise,

nvitations to appointa  ~ proxy (reply-paid or otherwise} to members for use at any general

meeting or at any separate meeting of the holders of any class of shares, either in
blank or nominating in the alternative any one or more of the Directors or any other
persons. If for the purpose of any meeting invitations to appoint as proxy a person
or one of a number of persons specified in the invitations are issued at the expense
of the Company, such invitations shall, subject to Axticle 5§, be issued to all (and not
some only) of the members entitled to be sent a notice of the meeting and to vote
thereat by proxy.

Revocation of proxy

A vote given or poll demanded in accordance with the terms of an appointment of
proxy shall be vatid notwithstanding the death or mental disorder of the principal or
the revocation of the appointment of proxy, or of the authority under which the
appomntment of proxy was executed, or the transfer of the share in respect of which the
appomtment of proxy 1s given, unless notice in writing of such death, mental disorder,
revocation or transfer shall have been received by the Company at the Office, or at

HARMUIGSIDRAFTUNSTEPA 9 Nowasber 1996




such othes place as has been appointed for the deposit of appointments of proxy, or, where the appontment of
the proxy was in electronic form, al the address at which such appomtment was duly recesverd, 1n each case in
accordance with article 75 1, before Lhe commencement of the meeting or adjourned meeting or the taking of
the polt at wineh the appointmemt of proxy 15 used

79 Q_Q_m‘grate representative

91 A corLorann (whether or pot a company within the meaning of CA 1985) which is
a member may, by resolution of its directors or other governing body, authonse such
person (or if, but only if, such corporatton is a Depositary votung in its capacity as
such ipersons) as it thinks fit to act as its representative (or, as the case may be,

ntatives) at any meeting of the Company or at any separate meeting of the
holde of any class of shares. Any person so authorised shall be entitled 1o exercise
the ime powers on behalf of the corporation (in respect of that part of the
corpofation's holdings to which the authority relates) as the corporation could exercise
if it were an individual member. The corporation shall for the purposes of these
Anicles be decmed to be present in person at any such meeting if a person so
authorised is present at it; and all references to attendance aad voting in person shall -
be construed accordingly. A Director, the Secretary or some person authonsed for
the plfxpose by the Secretary may require the representative to produce a certified
copy of the resolution so authorising him or such other evideace of his authority
reasonably satisfactory to them before permtting him to exercise his powers

|

80 Failuﬂe to disclose interests in shares

|
80 1 If a miember, or any other person appearing to be interested 1n shares held by that
membbr has been issued with a notice pursuant to section 212 CA 1985 and has
failed i m relation to any shares ("the default shares”, which expression includes any
shares| 1ssued after the date of such notice in nght of those shares) fo give the
Compfny the mformation thereby required within the prescribed period from the
service of the notice, the following sanctions shall apply unless the Board otherwise
detem}mcs

{a) \ the member shall not be entitled in respect of the default shares to be present
|or to vote (either in person or by representative or proxy) at any general
meeting or at any separate meeting of the holders of any class of shares or on
! any poll or to exercise any other right conferred by membership in relation to
, any such meeting or poll, and
) ~where the default shares represent at least 0.25 per cent 1 nominal value of
' the issued shares of their class
(ty  any dividend or other money payable 1o respect of the shares shall be
withheld by the Company, which shall not have any obligation to pay
mterest on i, and the member shall not be entitled 1o elect, pursuant
to Article 149, to receive shares instead of that dividend, and

HARMOIOIINORAFTUOISTBPA 19 November [958




\
T TR R Y, T A AL R P WD TIE R ST T T AT -SRI i A REET Y AR S T - GTERR . SN, R
\

|

(i)  no transfer, other than an excepted transfer, of any shares held by the
member shall be registered unless

: (A)  the member is not himself i default as regards supplywng the
information required; and

(B) the member proves fo the satisfaction of the Board that no
person in default as regards supplying such saformation is
interested in any of the shares the subject of the transfer.

802 Where the sanctions under Article §Uf apply in relation to any shares, they shall
cease to have effect (and any dividends withheld under Article 2(1(BJ shall become

payable):

(a)  if the shares are transferred by means of an excepted transfer but only in
respect of the shares transferred; or

(b)  at the end of the period of seven days (or such shorter period as the Board
may determine) following receipt by the Company of the information required
by the notice mentioned in that paragraph and the Board being fully sausfied
that such information is fult and complete

80.3 Where, on the basis of information obtained from a member mn respect of any share
held by him, the Company issues a notice pursuani to section 212 CA 1985 wo any
other person, it shall at the same time send a copy of the notice to the member, but
the accidental omission to do 50, or the non-recespt by the member of the copy, shall
not invalidate or otherwise affect the application of Article 3.

og
<
£

Where default shares in which a person appears to be interested are held by a
Depositary, the provisions of this Axticle (] shall be treated as applying only to those
shares held by the Depositary in which such person appears to be interested and not
(insofar as such person’s apparent inferest 15 concerned) to any other shares held by

the Depositary,

|

|

|

TO 5 Where the member on which a notice under section 212 CA 1985 is served is a
Depositary acting in its capacity as such, the obligations of the Depositary as a

member of the Company shall be lunited to disclosiog to the Company such

information relating to any person appearing to be interested in the shares held by it

as has been recorded by it pursuant to the arrangements entered mto by the Company

or approved by the Board pursuant to which it was appointed as 2 Depositary

80 6 For the purposes of this Article £§:

(@)  aperson, other than the member holding a share, shall be treated as appeanng
to be interested in that share if the member has informed the Company that
the person is, or may be, %0 interested, or if the Company (after taking
account of any information obtained from the member or, pursuant 1o a notice
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under section 212 CA 1985, from anyone else) knows or has reasonabte cause
to believe that the person is, or may be, so iatercsted,

"interested” shall be construed as it is for the purposc of section 212 CA
1985;

®)

reference to a person having failed to give the Company the information
required by a notice, or being m defapit as regards supplymng such
nformation, incledes reference;

©

)] to hus having failed or refused to give all or any part of it; and

material particular or haviog recklessly given nformation which 1s
false 1 a material particular;

(d) "prescribed period” means 14 days;

(e) | "excepted transfer® means, in relation to any shares held by a member:

{
|
l
|
|
|
1
|
i (i) to his having given information which he knows to be false in a
1
|
]
I
|
| @)  atransfer by way of or pursuant 10 acceptance of a takeover offer for
the Company (w:thin the meaning of section 428 CA 1985); or

(if)  a transfer in consequence of a sale made through a recognised
wvestment exchange {as defined in section 207 of the Financial
Services Act 1986) or any other stock exchange outside the United
Kingdom on which the Company’s shares are normally traded; or

' (1ii)  a transfer which is shown to the satisfaction of the Board to be made
! 1n consequence of a sale of the whole of the beneficial interest in the
shares 10 a person who is unconnected with the member and with any
other person appearing to be interested in the shares.

807 Nothing contained in this Article 8ff shail be taken to hmit the powers of the
Company under section 216 CA 1985.

: UNTRACED MEMBERS

81 Powe;' of sale

8i.1 The C%)mpany shall be entitled to sell at the best price reasonably obtainable any share
of a member, or any share to which a person is entitled by transmission, if and
provided that:

(8)  during the period of 12 years prior to the date of the publication of the
advertisements referred to mn sub-paragraph (b) below (or, if published on
different dates, the earlier or earhesi thereof) no cheque, order or warrant
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respect of such share sent by the Company through the post 1n a pre-pad
envelope addressed (o the member or to the person entitled by transmission
to the share, at hus address on the Register or other last known address given
by the member or person to which cheques, orders or warrants in respect of
such share are to be sent has been cashed and the Company has received no
communications in respect of such share from such member or person,
provided that during such period of 12 years the Company has paid at least
three cash dividends (whether interim or final) and no such dividend has been
claimed by the person entitled to it;

(b)  onorafter expiry of the said period of 12 years the Company has given notice
of its intention to sell such share by advertisements m two newspapers of
which one shall be a national newspaper published in the United Kingdom and
the other shall be a pewspaper circulating in the area of the address on the
Register or other last known address of the member or the person entitled by
transmission to the share or the address for the service of notices notified
under Article 158.3;

(c)  the said advertisements, if not published on the same day, shall have been
published within 30 days of each other;

{d)  during the further period of three months following the date of publication of
the said advertisements (or, if published on different dates, the later or Latest
thereof) and prior to the exercise of the power of sale the Company has not
received any communication in respect of such share from the member or
person entitled by transmission; and

(¢)  the Company has given notice to the London Stock Exchange of its intention
to make such sale, if shares of the class concerned are listed or dealt in on
that exchange.

1.2 To give effect to any sale of shares pursuant to this Article thé Board may authorise
some person 1o transfer the shares in question and may enter the name of the
transferee in respect of the transferred shares in the Register notwithstanding the
absence of any share certificate being lodged in respect thereof and may issue a new
certificate to the transferee. An instrument of transfer executed by that person shall
be as effective as if it had been executed by the holder of, or the person entitled by
transmission to, the shares. The purchaser shall not be bound to see to the
application of the purchase moneys, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings relating to the sale

81.3 If during the period of 12 years referred to in Article §ff¥, or durng any penod
ending on the date when all the requircments of paragraphs (a) to (d) of Article §33
have been satisfied, any additional shares have been issued 1n respect of those held
at the beginning of, or previously so issued during, any such period and all the
requirements of paragraphs (b) fo (d) of Article $¥ have been satisfied in regard to

|

1

!
vlumlmmmmumsma P Moveher, 1996
|

|




P T TS v 7Y - - o e -

such additional shares, the Company shall also be entitled to sell the additional sharcs.

82 Application of proceeds of sale

821 The ¢ompany shall account to the member or otber person entitled to such share for
the net proceeds of such sale by carrying all moneys in respect thereof 1o a separate
account. The Company shall be deemed to be a debtor to, and not a trustee for, such
member or other person in espect of such moneys Moneys carned to such separate
account may either be employed in the business of the Company or ivested in such
invesiments as the Board may from time to tume thik fit. No interest shall be
payaljie to such member or other person in respect of such moneys and the Cempany
shall ot be required to account for any money earced on them

I
APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

83 &Jchr_o_LDir_edgg

83.1 Unles!s and until otherwise determined by the Company by ordinary resolution, the
number of Directors (other than any ahernate Directors) shall be not more than ten
or Ies]E than two.

84

84 1 Subject to the provisions of these Articles, the Company may by ordinary resolution
appoint 2 person who is willing to act to be a Director, eather to fill a vacancy or as
an addition to the existing Board, but the total number of Drrectors shall not exceed
any mjaxxnum number fixed in accordance with these Articles.

85 Power of Board to appoint Directors

85.1 Withqut prejudice to the power of the Company to appoint any person to be a
Direcior pursuant to these Articles, the Board shall have power at any time to appoint
any person who i3 willing to act as a Duwector, ecither fo fill a vacancy or as an
addition to the existing Board, but the total mumber of Directors shall not exceed any
maximum number fixed in accordance with these Articles Any Direclor so appointed
shall petire at the anmual general mecting of the Compaay aext following such
appoistment and shall not be taken isto account in defermumng the number of
Directors who are to retire by rotation at such meeting.

86 A ntment of executive 0

861 Subject to the provisions of CA 1985, the Board may from time to tume appoint one
or more of its body to hold any employment or executive office (including that of
Chief Bxecutive or Managing Director) for such term (subject to the provisions of CA
1985) and subject to such other conditions as the Board thunks fit 1 accordance wath
Article BIfj. 'The Board may revoke or fermmnate any such appointment without
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91

91.1

prejudice to any claun for damages for breach of contract between the Director and
the Company

Elimbility of new Directors

No person, other than a Diector reticing (by rotation or othecwise), shall be
appointed or re-appointed a Director at any general meeting unless

(a) he is recommended by the Board, or

(b)  not less than seven nor more than 42 clear days before the dase appownted for
the meeting, notice duly executed by a member (cther than the person to be
proposed) qualified to vote at the meeting has been given to the Company of
the intention to propose that person for appointment or re-appointment, stating
the particulars which would, if he were 50 appointed or re-appownted, be
required to be included in the Company’s register of directors, together with
notice executed by that person of his willingness to be appointed or
re-appointed, is lodged at the Office

Share gualification
A Director shall not be required to hold any shares of the Company

Resolution for appointment

A resolation for the appointment of two or more persons as Directors by a single
resolution shall be void unless an ordimary resolution that it shall be se proposed has
first been agreed to by the meeting without any vote bewng given aganst it

Retirement by rotation

At each anmial general meeting of the Company one-third of the Directors who are
subject to retirement by rotation or, if their number is not three or a multiple of
three, the number nearest to but not exceeding one-third shall retire from office. If
there are fewer than three Directors who are subject to retirement by rotation, one
Director shall retire from office.

Di subject to retirement by rotatio

Subject to the provisions of CA 1985 and of these Articles, the Directors to retire by
rolation at each anmual gencral meeting shall be, so far as necessary 1o obtain the
number required, first, any Director who wishes to retire and not offer himself for
re-election and secondly, those Directors who bave been longest i office since their
last appowntment or re-appointment. As between two or more Directors who have
been in office an eqnal length of time, the Director to retire shall, in default of
agreement between them, be determined by lot. The Direclors to retire on each
occasion (both as to number and identity) shall be determined by the composition of
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931

94
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951

96.1

the Board at the start of busmess on the date of the notice convemng the annual
general meeting notwithstanding any change 1n the number or 1dentity of the Directors
after that time but before the close of the meeting

Poeitiqg of retiring Director

A Duwrector who retires at an annual general meeting (whether by rotation or
otherwise) may, if willing to act, be re-appointed If he is not re-appointed or
deemed to have been re-appointed, he shall retain office until the meetmg appoints
someone in his place or, if 1t does not do so, until the end of the meeting.

|

Deemé«_i re-appointment
|

At a.nja general meeting at which a Director retires by rotation the Company may fill
the vadancy and, if it does not do so, the retiring Director shall, if willing, be deemed
to have been re-appointed unless 1t is expressly resolved not to fill the vacancy or a
msoluuon for the re-appointment of the Director is put to the meeting and lost or such
Director has attained any retiring age applicable to hum as Director purspant to CA

1985. |

RetireLnt on account of age

Section 293 CA 1985 shall apply to the Company,

Removal by ordinary resolution

In addition to any power of removal conferred by CA 1985, the Company may by
ordinary resolution remove any Director before the expirtion of his period of office,

but w:thont prejudice to any clamm for damages which he may have for breach of any
contra| t of service between him and the Company, and may (subject to these Axticles)
by o resolation appomnt another person who 15 willing to act to be a Director
in hlsl place. Any person so appointed shall be treated, for the purposes of
de(enmnmglheume at which be or any other Director i3 to retire, as if be had
become a Director on the day on which the person in whose place he is appointed
was last appointed or re-appointed a Director.

I

Vamti‘gg of office by Director

Withont prejudice to the provisions for retirement (by rotation or otherwise) contaned
in thede Articles, the office of a Director shall be vacated if-

(@)  be resigns by notice i writing delivered to the Secretary at the Office or
tendercd at a Board meeting;

(®)  be ceases to be a Director by virtue of any provision of CA 1985, 1s removed
from office pursuant to these Articles or CA 1985 or becomes profubited by

faw from being a Director;
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98.2

(c)  hebecomes bankrupt, has an intertm receiving order made against him, makes
any arrangement or compounds with his creditors generally or applies to the
court for an intertm order under section 253 of the Insolvency Act 1986 in
connection with a voluntary arrangement under that Act,

(d)  an order is made by any court of competent jurisdicion on the ground
{howsoever formulated) of mental disorder for s detention or for the
appointment of a guardian or receiver or other person (o exercise powers with
respect to his affairs or he is admitted to hospial in pursuance of an
application for admassion for treatment under the Mental Health Act 1983 or,
m Scotland, under the Mental Health (Scotland) Act 1984 and the Board
resofves that his office be vacated;

(&)  both he and his alternate Director appointed pursuant to the provisions of these
Articles (if any) are absent, without the permission of the Board, from Board
meetings for six consecutive months or, if during a shorter period, for four
comsecutive Board meetings apd the Board resolves that hes office be vacated:
orl.

()  heis requested to resign by notice in writing addressed to him at his address
as shown in the register of Directors and signed by all the other Directors/not
less than three-quarters of the other Directors (without prejudice to any claim
for damages which he may have for breach of any contract between him and
the Company) and, for thus puspose, a set of bie notices each signed by one
or more of the Directors shall be as effective as a single notice signed by the
requisite pumber of Directors.

olution as to va conclusiv

A resolution of the Board declanng a Director to have vacated office under the terms
of Articte 88 shall be conclusive as to the fact and grounds of vacation stated in the
resolution,

ALTERNATE DIRECTORS
Appointients

Each Director (other than an alternate Director) may with the prior wnitten consent
of the Board, by notice in writing delivered to the Secretary at the Office, or in any
other manner approved by the Board, appoint any other Director or any person and
willing to act, to be his alternate

No appointment of an alternate Director who is not already a Director shall be
effective until his consent to act as a Director in the form prescribed by CA 1985 has
been received at the Office
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98 3 An alternate Durector need not hold a share quahfication and shall not be counted
reckoning any maximum or minzmum number of Directors allowed by these Articles

99  Partigipation in Board meetings
[

99 1 Every|altenate Director shall (subject to his giving to the Company an address within
the Unted Kingdom at which notices may be served on him) be entitled to receave
notice| of all meetings of the Board and all commttecs of the Board of which hus
appointor is a member and, in the absence from such meetings of his appointor, to
attend! and vote at such meetings and to exercise all the powers, rights, duties and
authontles of kis appointor. A Director acting as alternate Director shall have a
separate vote at Board meetings for each Director for whom he acts as alternate
Dl.recfor but ke shall count as only one for the purpose of determining whether a
guoruin is present.

100 Alteur_a' te Director responsible for own acts

100 1 Evcry'person acting as an alterpate Director shall be an officer of the Company, shall
alone be responstble to the Company for his own acts and defaulis and shall not be
deequ to be the agent of the Director appointing hum.

101 Imte of alternate Director

101 I An alternate Director shall be entitled to contract and be interested in and benefit
from ¢ontracts or arrangements with the Company and to be repard expenses and to
be indemnified to the same exient mutatis mutandis as if he were a Director
Howebver, he shall not be entitled to reccive from the Company any fees for his

servic‘tu as alternate, except only such part (if any) of the fee payable to his appointor

as such appointor may by notice in writing 1o the Company direct. Subject to this

Article, the Company shall pay to an alternate Director such expenses as might

properly have been paxd to him if be had been a Director.

102 R tion of appointment
102.1 An alemate Director shall cease to be an alternate Director:
(@) if his appointor revokes his appointment; or
()  if his appointor ceases for any reason to be a Director, provided that if any
" Director retires but is re-appointed or deemed to be re-appointed at the same
meeting, any valid appowtment of an alternate Director which was in force
immediately before his retirement shall remain in force, or

© if any event happens in relation to lum whach, 1f he were a Director otherwise
appointed, would cause him to vacate office.

DIRECTORS’ REMUNERATION, EXPENSES AND PENSIONS
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103 Directors’ fees

103.1 The Directors (other than alternate Directors) shall be entutled to receive by way of
fees for their services as Directors such sum as the Board may from time t0 ume
determine (not exceeding £150,000 per anmm or such other sum as tbe Company 1n
general meeting by ordinary resolution shall from tune to time determine) Such sum
(unless otherwise directed by the resolution of the Company by which 1t 15 voted)
shall be divided among the Directors in such proportions and 1n such maoner as the
Board may determine or, i default of such determination, equally (except that in
such event any Durector holding office for less than the whole of the relevant period
in respect of which the fees are paid shall only rank in such dvision in proportion to
the time during such period for which he holds office) Any fees payable pursuant to
this Article shall be distinct from any salary, remuneration or other amounts payable
to a Director pursuant to any other provisions of these Articles and shall accrue from

day to day.

104  Expenses

104.1 Each Director shall be entatled to be repaid all reasonable travelling, hotel and other
€xpenses properly incurred by him in or about the performance of his duties as
Director, including any expenses incurred in attending meetings of the Board or any
committee of the Board or general meetings or scparate meetings of the holders of
any class of shares or of debentures of the Company

105  Additional remuperation

105.1 If by arrangement with the Board any Director shall perform or render any special
duties or services outside his ordinary duties as a Darector and not in his capacity as
a holder of employmeat or executive office, he may be paid such reasonable
additional remuneration (whether by way of safary, commussion, participation
profits or otherwise) as the Board may from time to time determine,

106  Reommeration of executive Directors

106.1 The salary or remunenation of any Director appointed to hold any employment or
executive office in accordance with the provisions of these Arucles may be either a
{oxed sum of money, or may altogether or in part be governed by busmess done or
profits made or otherwise determined by the Board, and may be in addition to or in
lten of any fee payable to him for his services as Director pursuant to these Articles

107  Pensions and other benefits

107 t The Board may exercise all the powers of the Company to provide pensions or other
retirement or superannuation benefits and to provide death or disabulity benefits or
other allowances or gratuities (whether by insurance or otherwise) for, or to institute
and mamtain any institution, association, socicty, club, trust, other establishment or
profit-sharing, share incentive, share purchasc or employees’ share scheme calculated
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110.1

to advance the interests of the Company or to benefit, any person who 15 or has at
any time been 2 Director or employee of the Company or any company which 15 a
holding company or a subsidiary undertaking of or aliied 10 or associated with the
Company or any such holding company or subsidiary undertaking or any predecessor
in business of the Company or of any such holding company or subsidiary
undertaking, and for any member of his family (including a spovse or former spouse)
and any person who 1s or was dependent on him. For such purpose the Board may
establish, maintain, subscribe and contnbute to any scheme, institutton, association,
club, trust or fund and pay premiums and, subject to the provisions of CA 1985, lend
moncy or make payments to, guarantes or give an indemnity in respect of, or give
any financial or other assistance in connection with any of the aforesaid matters The
Board may procure any of such matters to be done by the Company erther alone or
in comjunction with any other person. Any Director or former Director shall be
entitlsd to receive and retain for his own benefit anry pension or other benefit provided
under. this Article and shall pot be obliged to account for it to the Company,

[ POWERS AND DUTIES OF THE BOARD

!
Powets of th a

!

Sub;eLt to the provisions of CA 1985, the Memorandum of Association of the
Comgrany and these Aricles and to any directions given by special resolution of the
Comgany, the business of the Company shall be managed by the Board, which may
exercise all the powers of the Company, whether relating to the management of the
business or not. No alteration of the Memorandum of Association or of these Articles
and nb such direction given by the Company shall invalidate any prior act of the
Board which would have been vahd if sych alteration had not been made or such
direction had not becn given Provisions contained elsewhere 1n these Articles as to
any specific power of the Board shall not be deemed to limit the general powers given
by this Article.

owers_of Directors being less than minimum number

If the :number of Directors is less than the minimum for the time being prescribed by
these Articles, the remaming Director or Directors shall act only for the purposes of
appownting an additional Director or Directors to make up such minimum or of
convening a general meeting of the Company for the purpose of making such
appointment, If there are no Director or Directors able or willing to act, any two
members may summon a general meeting for the purpose of appointing Directors.
Subject to the provisions of these Articles, any additional Director so appointed shall
hold office only until the dissolution of the annual general meeting of the Company
next ﬁ)llowing such appointment unless he is re-elected dunng such meeting.

Povwers of executive Directors

The Board may from time to tume-
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(a)  delegate or entrust to and confer on any Director holding executive office
(mcluding a Cluef Execubive or Managing Director) such of its powers,
authorities and discretions (with power to sub-delegate) for such time, on such
terms and subject to such conditions as i thenks fit, and

{t) revoke, withdraw, alter or vary all or any of such powers.

Delegation {0 committees

The Board may delegate any of its powers, avthorities and discretions (with power
to sub-delegate) for such time on such terms and subject to such conditions as it
thinks fit to any committee consisting of one or more Directors and (if thought fit)
one or more other persons, provided that:

(a)  a majority of the members of a committee shall be Directors ; and

(b) oo resolution of a2 committee shall be effective vnless a majority of those
present when it 15 passed are Directors or alternate Directors.

The Board may confer such powers either collaterally with, or to the exclusion of and
in substitution for, all or any of the powers of the Board 1o that respect and may from
tune to time revoke, withdraw, alter or vary any of such powers and discharge any
sach committee in whole or in part. Insofar as any power, authonty or discretion 15
so delegated, any reference in these Axticles 10 the exercise by the Board of such
power, anthority or discretion shall be construed as if # were a reference to the
exercise of such power, authonty or discretion by such committee.

Local management

The Board may establish any local or divisional boards or agencies for managing any
of the affairs of the Company in any specified locality, either jn the United Kingdom
or elsewhere, and may appoint any persons to be members of such local or divisional
board, or any managers or agents, and may fix their semuneration. The Board may
delegate to any local or divisional board, manager or agent so appointed any of its
powers, authorities and discretions (with power to sub-delegate) and may authorise
the members for the time being of any snch local or divisional board, or any of them,
to fill any vacancies and to act notwithstanding vacancies, and any such appointment
or delegation may be made for such time, on such terms and subject to such
conditions as the Board may think fit, The Board may confer such powers eithes
collaterally with, or to the exclusion of and in substitution for, all or any of the
powers of the Board in that respect and may from tupe to time revoke, withdraw,
alier or vary all or any of such powers Subject 1o any terms and conditions
expressly imposed by the Board, the proceedings of any local or divisional board or
agency with two or more members shall be governed by such of these Adticles as
regulate the proceedings of the Board, so far as they are capable of applying.
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Power of attorney

The Board may, by power of attorney or otherwise, appont any person or persons
10 be the agent of the Company and may delegate {0 any such person or persons any
of its powers, authorities and discretions (with power to sub-delegate), m cach case
for such purposes and for such time, on such terms (ncluding as to remuneration) and
subject to such conditions as it thinks fit The Board may confer such powers esther
collaterally with, or to the exclusion of and in substitution for, all or any of the
powers of the Board in that respect and may from uwme to time revoke, withdraw,
alter or vary any of such powers.

Associate directors

The Board may appoint any person (not being a Director) to any office or
employment having a designation or title including the word "director” or attach 10
any existing office or employment with the Company such designation or title and
may terminate any such appointment or the use of such designation or title. The
mclusion of the word "director” in the designation or title of any such office or
emplo ent shall not imply that such person is, or is deemed to be, or is empowered
1n any respect to act as, a Director for any of the purposes of CA 1985 or these
A.thcllés

Exercise of voting power

The Board may exercise or cause to be exercised the voting power conferred by the
shares in any other company held or owned by the Company, or any power of
appowiment to be exercised by the Company, in such manner in 2ll respects as it
thinks fit {including the exercise of the voting power or power of appomniment n
favour of the appointment of any Director as a director or other officer or employes
of sndh company or in favour of the payment of remuneration to the directors,
ofﬁocfs or employees of such company).

Provision for
|

The Bpard may excrcise any power conferred on the Company by CA 1985 to make
pmvmon for the benefit of persons employed or formerly employed by the Company
or any of its subsidiary undertakings (or any member of his family or ary person who
1s dependent on him) jo connection with the cessation or the transfer to any person
of thé whole or part of the undertaking of the Company or that subsidiary
underfaking.

Overgeas registers

Subject to the provisions of CA 1985, the Board may exercise the powers confesred
on the Company with regard to the keeping of an overseas branch, local or other
register and may make and vary such regulations as it thinks fit respecting the
keeping of any such register.
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| 118.1 Subject as provided in this Article Q;g, the Board may exercise all the powers of the

1182

i18.3

. _%_ e

Company t0 borrow money and to morgage or charge all or any patt of the
undertaking, property and assets (pressat and future) and uncalied capital of the
Company and, subject to the provisions of CA 1985, to create and issue debenture
and otber loan stock and debentures and other securities, whether outright or as
collateral security for any debt, hability or obligation of the Company or of any third
party.

The Board shall restrict the borrowmgs of the Company and exercise all voting and
other rights and powers of control exercisable by the Company in respect of its
subsidiary undertakings so as to procure (as regards its substdiary uvadertakings in so
far as it can procure by such exercise) that the aggregate priscipal amount at any one
time outstanding in respect of moneys borrowed by the Group (exclusive of moneys
borrowed by one Group corapany from another and after deducting cash deposited)
shall not at any time, without the previous sanction of an ordinary resolution of the
Company exceed an amount equal to 2.5 times the Adjusted Capital and Reserves,

For the purposes only of this Article FE5:

(a)  "Adjusted Capital and Reserves” means a sum equal to the aggregate from
time to time of:

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

(ii) the amount standing to the credit of the reserves, whether or not
distributable (including, without limitation, any revaluation reserve,
TRErger reserve, share premium account or capital redemption reserve),
after adding thereto or deducting therefrom any balance standing to the
credit or debit of the profit and loss account;

all as shown in the relevant balamce sheet, but after:
(ili) making such adjustments as may be appropriate to reflect:

(A) any variation in the amount of the paid up share capital and the
amount standing to the credit of any of such reserves since the
date of the relevant balance sheet and so that for the purpose of
making such adjustments, if any proposed allotment of shares
by the Company for cash has been underwritten, then such
shares shail be deemed to have been alloited and the amount
(including the premium) of the subscription menies payable in
respect thereof (not being monies payable later than six months
after the date of allotment) shall be deemed to have been paid
up to the extent so underwritten on the date when the issue of
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such shares was underwnitten (or, if such underwnting was
i conditional, the date on which 1t became vnconditional),

(B)  any vanation since the date of the relevant balance sheet of the
companies comprising the Group,

(v)  excluding (so far as not already excluded)

(A)  amountsaitributable to the proportien of the issued equity share
capital of any subsidiary undertaking wiuch 15 not attcibutable,

directly or indirectly, to the Company;

(B)  any sum set aside for taxation (other than deferred taxation);

W) deducting

(A)  the amoumt of any distribution declared, recommended or made
by any Group company f0 & persont other than a Group
company out of profits accrued up to and including the date of
(and not provided for in) the relevant balance sheet,

b “cash deposited” means an amount equal to the aggrepate of the amounts
beneficially owned by Group compames which are deposited for the time
being with any bank or other person (not being a Group company) and which
are repayable to any Group company on demand or within three months of
such demand, subject, in the case of amounts deposited by a partly-owned
subsidiary undertaking, to the exclusion of a proportion thereof equal to the
proportion of its issued equity share capital which is not attnibutable, directly
or indirectly, to the Company;

© "Group™ means the Company and its subsidiary undertakings from time to
time;

(d) | "Group company” means any company in the Group;

(¢) | "moneys borrowed" include not only moneys borrowed but also the following
except in so far as otherwise taken into account:

!
®) the nominal amount of any issued share capital and the principal
| amount of any debenture or borrowings of any person, the beneficial
! interest in which or right to repayment to which is not for the tme
: being owned by a Group company but the payment or repayment of
| which is the subject of 2 guarantee or indemnity by a Group company
| or is secured on the assets of a Group company;
|
i

(i)  the principal amount raised by any Group company by acceptances or
I under any acceptance credit opened on its behalf by any bank or

|

|
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acceptance house (not being a Group company) other than acceptances
and acceptance credits refating to the purchase of goods or services 1n
the ordinary course of trading and outstanding for six months or less,

(i) the principal amount of any debenture (whether sccured or unsecured)
of any Group company owned otherwise than by a Group company,

(iv}  the principal amount of any preference share capital of any subsidiary
undertaking owned otherwise than by a Group company;

(v)  any fixed or minimum premum payable on final repayment of any
borrowing or deemed borrowing (but any premuum payable on final
repayment of an amount not to be taken into account as moneys
borrowed shall not be taken into account), and

(vi) any fixed amount in respect of a hire-purchase agreement or of a
finance lease payable in exther case by a Group company which would
be shown at the material time as an obligation in a balance sheet
prepared in accordance with the accounting principles used in the
preparation of the relevant balance sheet (and for the purpose of this
sob-paragraph (vi) "finance lease” means a contract between a lessor
and a Group company as lessee or sub-lessee where substantially all
the risks and rewards of the ownership of the asset leased or
sub-leased are to be bomme by that company and "hire-purchase
agreement” means a contract of hire-purchase between a hire-purchase
lender ard a Group company as hirer);

but do not include:

(vi) moneys bomrowed by any Group company for the purpose of repaying,
within six months of being first borrowed, the whole or any part of
any moncys borrowed and then outstanding (including any premmm
payable on final repayment) of that or any other Group company
pending theix application for such purpose within that period;

(vii) moneys bomowed by any Group company for the purpose of financing
any contract in respect of which any part of the price receivable andey
the contract by that or any other Group company is guaranteed or
wsured up % an amonnl equal to that part of the price receivable under
the contract which is so guaranteed or insured;

(i)  an amoust equal to the moneys borrowed of any company outstanding
immediately after it becomes a Group company, provided that it
became a Group company during the six months preceding the
calculation;
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(x) an amount equal to the amount secured on an asset immediately after
it was acquired by a Group company, provided that 1t was acquired
during the six months preceding the calculation;

I

: (xi) notwithstanding sub paragraph {1} to (v1) above, the proportion of
‘ moneys bomowed by a Group company (and not owang to another
Group company) which is equal to the proportion of its 1ssued equity
share capital not atributable, directly or indirectly, 1o the Company,

' and in sub-paragraphs [(vii} to (xiii)] above references to amounts of moneys
borrowed include references to amounts which, but for the exclusion under
those sub-paragraphs, would fall to be included;

(3] "relevant balance sheet™ means the latest published audited consolidated
balance sheet of the Group but, where the Company has no subsidiary
ondertakings, it means the balance sheet and profit apd loss account of the
Company and, where the Company bas subsidiary undertakings but there are
no consclidated accounts of the Group, it means the respective balance sheets
and profit and loss accounts of the companies comprising the Group, (or untl
there shall bave been a first audited censolidated balance sheet of the Group,
such pro-forma consolidated balance sheet of the Group as shall have been
! included in any hsting particulars delivered to the Registrar of Companics).

(g) | "subsidiary undertaking” means a subsidiary undertaking (within the
meaning of CA 1985) of the Company (except a subsidiary undertaking which
18 excluded from consolidation by virtue of the provisions of section 229 CA
1983); and "Group” and "Group company” and references to any company
which becomes a Group company or to companies comprising the Group
shall, in such a casge, be construed so as to include subsidiary undertakngs
[except a subsidiary undertaking which is excluded from consolidation as
aforesaid] and "equity share capital” shall be construed in relation to a
subsidiary undertaking without a share capital in the same manner as "shares”
are defined in relation to an undertaking without a share capital under section
25%(2)(b) and (c) CA 1985.

113 4 When, the aggregate amount of moneys borrowed required to be taken into account
for the purposes of this Article E[§ on any patticular day is being ascertamed, any
of such moneys denominated or repayable in a currency other than sterling shall be
converted for the purpose of calculating the stetling equivalent either-

(a)  at the rate of exchange used for the conversion of that currency 1n the relevant
balance sheet; or

(b)  1f no rate was 50 used, at the middle market rate of exchange prevailing at the
close of business in London on the date of that balance sheet; or
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(¢}  where the repayment of such moneys 15 expressly covered by a forward
purchase contract, currency option, back-to-back loan, swap or ofther
arrangements taken out and entered mto to reduce the nsk associated with
fluctuations 1n exchange rafes, at the rate of exchange specified in that

document,

but if the amount in sterling resultng from conversien at that rate would be greater
thar that resulting from conversion at the middle market rate prevathng in London
at the close of business on the business day immediately preceding the day on which
the calculation falls to be made, the latter rate shall apply instead

118 5 A report or certificate of the Aunditors as to the amount of the Adjusted Capital and
Reserves or the amount of moneys borrowed falling to be taken into account for the
purposes of this Article 1§ or to the effect that the imit imposed by this Article 18
has not been or will not be exceeded at agy particular time or tirses or as a result of
any particular transaction or transactions shall be conclusive evidence of the amount
or of that fact. Nevertheless, the Board may at any time act in reliance on a bona
fide estimate of the amount of the Adjusted Capstal and Reserves; and if in
consequence the limit on borrowings set out in this Article is inadvertently exceeded,
an amount borrowed equal to the excess may be disregarded until the expiration of
60 days after the date on which (by reason of a determination of the Auditors or
otherwise) the Board became aware that such a sitvation has or may have arisen

‘118 6 No debt incurred or security given in respect of moneys borrowed 1n excess of the
humit imposed by this Article Y18 shall be invalid or ineffectual, except in the case of
express notice to the lender or recipient of the security at the time when the debt was
incurred or security given that the limit had been or would thereby by exceeded, but
no lender or other person dealing with the Company shall be concerned to see or
enquire whether such limit is observed.

| PROCEEDINGS OF DIRECTORS AND COMMITTEES
it.” Board meefings

119.1 Subject to the provisions of these Articles, the Board may meet for the despatch of
‘ business, adjourn and otherwise regulate its proceedings as it thinks fit.

120  Notice of Board meetings

120.1 One Dircctor may, and the Secretary at the request of a Director shall, summon a
‘ Board meeting at any time on reasonable notice. Notice of a Board meeting shall be
deemed to be properly given to a Director 1f it is given to him personally or by word
of mouth or sent in writing to him at his Iast known address or any other address
given by hue to the Company for that purpose. A Director may waive the
requirement that nouce be given to um of any Board meeting, either prospectively
or retrospectively. It shall not be necessary to gwve notice of a Board meeting to 2
Durector who is absent from the United Kingdom unless he has requested the Board
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124.2

m wnting that notzces of Board meetings shall during his absence be given to hum at
any a:ldres.s n the United Kingdom notified to the Company for thns purpose, but he
shall fot, in such event, be entitled 1o a longer pentod of notice than if he bad been
preserﬁ in the United Kingdom at that address.

|

Quorim
|

The quorum necessary for the transaction of business may be determuned by the
Board,and untl otherwise determined shall be two persons, each being a Director or
an zalternate Director A doly convened meeting of the Board at which a quorum is
present shall be competent (o exercise all or any of the authontes, powers, and
discrehions for the time being vested in or exercisable by the Board.

|

Chairman of Boar:

The Bl)a:d may appont one or more of its body Chairman or Jeint Chairman and one
or mofe of its body Deputy Chairman of its meetings and may determine the penod
for wllhch he is or they are to hold office and may at any time remove him or them
from office. If no such Chairman or Deputy Chaimman is elected, or if at any
meeting neither a Chainman nor a Deputy Chairman is present within five minutes of
the time appointed for holding the same, the Directors present shall choose one of
their number to be Chairman of such meeting. In the event of two or more Joint
Chaimmen or, in the absence of 2 Chairman, two or more Deputy Chaimmen being
present, the Joint Chairman or Deputy Chairman to act as Chairman of the meeting
shall be decided by those Directors present. Any Chairman or Deputy Chairman may
also hold executive office onder the Company.

Yotin

QuestilOns aristng at any meeting shall be determined by a majority of votes. In the
case qf an equality of votes the Chairman of that meeting shall have a.second or
castmf vote,

Participation by tele I tion by telephone or facsimile

Any I}irector or his alternate may validly participate in a meeting of the Board or a
commijttee of the Board through the medivm of conference telephone or any other
form of communications equipment, provided that all persons participating in the
meeting are able to hear and speak to each other throughout such meeting, or by a
series' of telephone calls from the Chawman of the meeting or by exchange of
facsimile transmissions addressed to the Chairman of the meeting.

A person so participating by being preseat or being in telephone communication with
or by exchanging facsimile transmissions with those in the meeting or with the
Chairman of the meeting shall be deemed to be present in person at the meeting and
shall dccordingly be connted in a quorum and be entitled to vote. Such a meeting
shall be deemed to take placc where the largest group of those participating 1s
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assembled or, if there is no group which is Jarger than any other group, where the
Chairman of the meeting then 13

A resolution passed at any meeting held in the above manner, and signed by the
Chairmar of the meeting, shall be as valid and effecteal as if it had been passed at
a meeting of the Board (or commuttee, as the case may be) duly convened and held

Resolution jn writiog

A resolution in writing executed by all the Directors for the time being entitled to
receive notice of a Boand mecting and not beng less than a quorum, or by ali the
members of 2 commuttee of the Board for the time entitled to receive notice of such
commiltee meeting and not being less than a quorum of that committee, shall be as
valid and effective for all purposes as a resolution duly passed at a meeting of the
Board (or commrttee, as the case may be). Such a resolution:

(a)  may consist of several documents in the same form each executed by one or
more of the Directors or members of the relevant committee, including
executions evidenced by means of facsimile transmission;

(b)  need not be signed by an altemate Director if 1t is signed by the Director who
appointed him;

(c) i signed by an alterate Director, need not also be signed by s appontor;

(d) to be effective, need not be signed by a Director who 13 prohibited by these
Atticles from voting thereor, or by lug alternate.

Proceedings of committees

All committees of the Board shall, in the exercise of the powers delegated to them
and in the transaction of business, conform with any mode of proceedings and
regulations which the Board may prescribe and subject thereto shall be governed by
such of these Articles as regulate the proceedings of the Board as are capable of

applying.
Minnutes of proceedings
The Board shall cause minutes to be made 10 books kept for the purpose of recording:

(3)  al appointments of officers and committees made by the Board and of any
such officer’s salary or remuneration; and

(o)  the names of Directors present at every meeting of the Board, of a comamittee
of the Board, of the Company or of the holders of auy class of shares or




debentures of the Company, and all orders, resolutions and proceedings of
:,uch meetings.

127.2 Any a!lch minutes, 1f purporting to be signed by the Chatrman of the meeting at

128 1

129

129 1

which the proceedings were held or by the Chainnan of the next succeeding meetng
or the Sccretary shall be pima facie evidence of the matters stated in such minutes
without any further proof

Validity of proceedin

All acis done by a meeting of the Board, or of a commuttee of the Board, or by any
person acting as a Director, alternate Director or member of a committee shall,
notwi ding that 1t is afterwards discovered that there was some defect in the
appouftment of any person or persons acting as aforesaid, or that they or any of them
were gr was disqualified from holding office or not entitled to vote, or bad in any
way vacated their or bis office, be as valid as if every such person had been duly
appoimed, and was duly qualified and had continued to be a Director, alternate
Director or member of 2 committee and entitled to vote.

DIRECTORS’ INTERESTS

Director may have interests

Subject to the provisions of CA 1985 and provided that Article 350} is complied with,
a Director, notwithstanding his office,

(a) 'may enter ito or otherwise be interested in any comtract, arrangement,
transaction or proposal with the Company or in which the Company 15
otherwise interested, either in regard to his tenure of any office or place of
profit or as vendor, purchaser or otherwise;

(b) | may hold any other office or place of profit under the Company (except that

of Auditor or of auditor of a subsidiary of the Company) in conjunction with

the office of Director and may act by himself or throngh his firm in a

professional capacity for the Company, and in any such case on such terms

i as to remuneration and otherwise as the Board may arrange, either in addition
to or in lien of any remuneration provided for by any other Article;

(c) { may be a director or other officer of, or employed by, or a party to any
| trapsaction or arrangement with or otherwise interested in, any company
| promoted by the Company or in which the Company is otherwise interested
; or as regards which the Company has any powers of appointment; and

() ! , shall not be Jiable to account to the Company for any profit, remuneration or
. other benefit reatised by any such office, employment, coatract, arrangement,
| | transaction of proposal;

I
l

i
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and no such centract, arrangement, transaction or proposal shall be avoided on the
grounds of any such interest or benefit

130 Disclosure of interesis to Board

130 1 A Director who, to his knowledge, is in any way (directly or wdirectly) interested 1n
| any contract, arrangemtent, transaction or proposal with the Company shall declare
the nature of his interest at the meeting of the Board at which the question of entering
wnto the contract, arrangement, transaction or proposal is first considered, if he knows
[ his interest then exists or, in any other case, at the first meeting of the Board after
! be knows that he is or has become 5o interested.

130.2 For the purposes of this Article:

| (a)  a general notice given to the Board by a Director that he 1s to be regarded as
having an interest (of the nature and extent specified in the notice) in any
contract, transaction, arrangement or proposal 1 which a specified person or
class of persons is interested shall be deemed to be a sufficient disclosure
under this Anticle in relation to such contract, tramsaction, arrangement or
proposal; and

(b)  an interest of wihuch a Direcior has no knowledge and of which it s
nnreasonable to expect him to have knowledge shall not be treated as an
interest of his.

131 Im irector ote or_count Orum

1\31.1 Save as provided in this Article, a Director shall not vote on, or be counted in the

quorum in relation to, any resclution of the Board or of a committee of the Board
‘ conceming any contract, arrangement, transaction or any other proposal whatsoever

to which the Company is or is to be a party and ip which he has an ioterest which
| (together with any intercst of any person connected with him within the meaning of
1 section 346 CA 1985) is to kis knowledge a material interest otherwise than by virtue
! of his interests in shares or debentures or other securities of or otherwise in or
\ through the Company, unless the resolution concerns any of the following matters:

{a)  the giving of any guarantee, security or indemnity in respect of money lent or
obligations incurred by him or any other person at the request of or for the
benefit of the Company or any of its subsidiary undertakings,

! () Ihe giving of any guaraniee, security or indemnity mn respect of a debt or
obligation of the Company or any of ifs subsidiary undertakings for which he
himself has assumed responsibility in whole or m part under a guarantee or
indemnity or by the giving of security;

(c)  any proposal conceming an offer of shares or debentures or other securitres
of or by the Company or any of its subsidiary undertakings in which offer he
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15 or may be cotitled to pasticipatc as 2 holder of secunnes or m the
underwniting o1 sub uaderwrnting of which lic 15 to paricipate,

(d)  any proposal concerning any other body corporate m which he (together with
persons connected with hum witlun the meanung of section 346 CA 1985) does
1ot to his knowledge have an wnterest (as the term 15 used 1 Part VI CA 1985)
in one per cent or more of the issued equity share capital of any class of such
body corporate or of the voung rights available to members of such body
corporate,

any proposal relaung to an arrangement for the benefit of the employees of the
Company or any of its subsidiary undertakings which does not award hum any
| privilege or benefit not generally awarded to the employees to whom such
arrangement relatcs,

' [6))] any proposal concenning tnsurance which the Company proposes to maintain
h or purchase for the benefit of Dircctors or for the beuefit of persons who
include Drrectors.

{9) |the giving of any indemmily pursuant to Article 166, or

(h) the prowvision of funds to any director to meet, or the domng of

anything to enable a director to avoid ncurning, expenditure

132 Direclor’s interest in own appeintment )

132 1 A Duregtor shall not vote or be counted 1n the quorum on any resolution of the Board
or committez of the Board concerming his own appointment (including fixing or
varymd the terms of his appointment or its termination) as the holder of any office
or place of profit with the Company or any company mm which the Company 1s .
mtercstcgd Where proposals are under consideration concerming (he appountment
(mcludmg fixing or varying the terms of appointment or its termunation) of two or
more Dhrectors to offices or places of profit with the Company or any company in
whichljhe Company is nterested, such proposals may be divided and a separate

__resolution considered in relation to each Drrector. In such case each of the Directors
conceried (tf not otherwise debarred from voting under these Articles) shall be
cnullcq to vote (and be counted in the quorum) in respect of each resolution except
that concerning bss owa appointment.

133  Chairman’s ruling conclusive on Director’s interest

1331 If any ik;uesuon arises at any meeting as to the matenality of a Director’s interest
(other than the Chairman’s interest) or as to the eputlement of any Director (other
than the Chairman) to vote or be counted in a quorum, and such question is not
resolved by lus voluntarily agreemg to abstain from voting or being counted in the
quoruoh, such question shall be referred to the Chawrman of the meeting The
Chairmian’s ruling 1n relation to the Director concerned shall be final and conclusive

134  Directors’ resolution conclusive on Chairman’s interest
I

1
134 1 If any question arises at any meeting as to the materiality of the Chairman’s interest

Or as t:*f the cntitlement of the Chairman to vote or be counted 1n a quorum, and such
i
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question 1s not resolved by his voluntanly agreeing to abstain from votmg or beng
counted in the quorum, such question shall be decided by resolution of the Directors
or commuttec members present at the meeling (excluding the Chauman), whose
majority vote shall be final and conclusive

| 135 Conmected persons

| 135 1 For the purposes of Articles m to ;I,Qﬂ (which shall apply equally to alternate
Directors) an interest of a person who is for the purposes of CA 1985 connected
(which word shall have the meaning given 1o 1t by section 346 CA 1985) with a
Director shall be treated as an interest of the Director.

SEALS
136  Safe custody
136 1 The Board shall provide for the safe custody of the Seal and of any other seal of the
Company.

137  Application of seals

137.1 The Seal shall be used only by the authority of a resolution of the Board or of a
committee of the Board so authorised. The Board may determine whether any
instrument to which the Seal is affixed shall be signed and, if it is to be signed, who
shall sign it and by what means. The Board may also determine, either generally or
in a particular case, that a signature may be dispensed with or affixed by mechanical

| or other means. Unless otherwise so determined:

(a)  share certificates and, subject to the provisions of any instrument constituting

the same, certificates issued under the Seal in respect of any debentures or

l other secunties need not be signed and any signature may be affixed to or
printed on any such certificate by any means approved by the Board, and

(b)  every other instment to which the Seal is affixed shall be signed by one
Director and by the Secretary or by two Durectors.

137.2 Every certificate or share warrant shall be issued cither under the Seal (which may
| be affixed to it or printed on it by mechanical or other means) or m such other

manner as the Board, having regard to the terms of issve, CA 1985 and the
! regulations of the London Stock Bxchange, may authorise; all references in these
| Arﬁclestotthmlsln]lbeconmuedaocomingly.

138  Official sea! for use abroad

138.1 Subject to the provisions of CA 1985, the Company may have an official seal for use
in any place abroad.
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THE SECRETARY

139 The Sccrefary

139.1 Subject to the provisions of CA 1985, the Board shall appoint a Secretary or Joint
Secretaries and shall have power 1o appoint one or more persons to be an Assistant
or Deputy Secretary at such remuneration and on such ferms and conditions as it
lhmksf fit and any such person so appointed may be removed by the Board

1392 Any provision of CA 1985 or of these Articles requiring or anthonsing a thing to be
done by or to a Director and the Secretary shall not be satisfied by its being done by
or to ‘he same person acting both as Director and as, or 1n place of, the Secretary.

! DIVIDENDS AND OTHER PAYMENTS
140 Qeclam: tion of dividends

140.1 Subject to the provisions of CA 1985 and of these Articles, the Company mzay by
0 resofution declare dividends to be paid to members according to their
respcc‘hve rights anx] interests in the profits of the Company. However, no dividend
shall eixcecd the amount recommended by the Board.

141 ]Interiin dividends

141.1 Subject to the provisions of CA 1985, the Board may declare and pay such interim
dividends (jocluding any dividend payable at a fixed rate) as appears to the Board to
be justified by the profits of the Company available for distribution If at any time
the capital of the Company is divided into different classes, the Board may pay
such interim dividends on shares which rank after shares conferring preferential rights
with r+gard to dividend as well as on shares conferring preferential rights, unless at
the time of payment any preferential dividend is in arrear, Provided that the Board
acts in good faith, it shall not incur any lkiability to the holders of shares conferring
preferéntial rights for auy loss that they may suffer by the lawful payment of any
wnterim dividend on any shares ranking after those with preferential rights.

142 Entitgm‘ ent to dividends

142 1 Exc:eptI as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up (otherwise than 1n advance of
calls) on the shares on which the dividend is paid. Subject as aforesaid, all dividends
shall be appestioned and paid proportionately to the amounts paid up on tke shares
during any portion or portions of the period in respect of which the dividend is pard,
but if 4ny share is issued on terms providing that it shall rank for dividend as from
a particular date, it shall rank for dividend accordingly.
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143  Calls or debts may be deducted from dividends

143 1 The Board may deduct from any dividend or other money payable to any person on
[ or wn respect of a share all such sums as may be due from him to the Company on
account of calls or otherwise in relation to the shares of the Company.

| 144  Distribution in specie

1441 The Board may, with the authority of an ordinary resolution of the Cormpany, direct
that payment of any dividend declared may be satisfied whoily or partly by the
distribution of assets, and in particular of paid up shares or debentures of any other
company, or in any one or more of such ways. Where any difficuity arises in regard
to such distribution, the Board may settle it as it thinks fit. In particular, the Board
may.

{a)  issue fractional certificates (or ignore fractions);

{b)  fix the value for distribution of such assets or any part thereof and determine
that cash paymeants may be made to any members on the footing of the value
so fixed, in order to adjust the rights of members; and

{c) vest any such assets 1n trustees on trust for the persons entitled to the
dividend.

145.1 Unless otherwise provided by the rights attached to the share, no dividend or other
moneys payable by the Company or 1n respect of a share shall bear interest as against
the Company.

146 Method of payment

146 1 The Company may pay any dividend, interest or other sum payable in respect of a
share in cash or by direct debit, bank transfer, cheque, dividend warrant, or money
order or by any other method (including by electromc media) as the Board may
consider appropriate and may send the same by post or other delivery service (or by
such other means offered by the Company as the member or persons entitled to 1t
may agree 1 writing) 1o the registered address (or in the case of a Depositary, sabject
to the approval of the Board, such persons and addresses as the Depositary may

: require} of the member or person entitled to it (or, if two or more persons are holders

' of the share or are jointly entitled to it by reason of the death or bankrupicy of the
member or otherwise by operation of law, to the registered address of such of those
persons as is first named 1 the Register) or to such person and such address as such
member or person or persons may direct in writing

|
|
|
|
[
|
1
|
; 145  Dividends not to bear interest
|
l
!
|
|
|

146 2 Every cheque, warmant, order or other form of payment is sent at the risk of the
person catitled to the money represented by it, shail (where relevant) be crossed in
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accordance with the Cheques Act 1992 and shall be made payable to the person or
persoas enlitled, or to such other person as the person or persons entitled may direct
in writing Payment of the cheque, warrant, order or other form of payment shall be
a good discharge to the Company. If any such cheque, warrant, order or other fonn
of pagment has or shall be allcged to have heen lost, stolen or destroyed, the Board
may, at the request of the person entitled thereto, issue a replacement cheque or
warrant or order or make payment in some other form, subject to comphance with
such conditions as to evidence and ndemnity and the payment of out of pocket

expen|ses of the Company in connection with the request as the Board may think fit.

\
Any _]})int holder or other person jointly entitled to a share may give an effective
receipt for any dividend or other moneys payable in respect of such share

The Bllaard may, at s discretion, make provisions to enable a Depositary and/or any
member as the Board shail from time to time determine {o recerve duly declared

mdends in a currency or currencies other than sterling. For the purposes of the
calculation of the amongt receivable in respect of any dividend, the rate of exchange
to be sed to determine the foreign currency equivalent of any sum payable as a
dmdm'.td sball be such rate or rates and the payment thereof shall be on such terms
and conditions as the Board may in its absolute discretzon determine

U, ividen

If ch , warrants or orders for dividends or other sums payable in respect of a
share sent by the Company to the person entitled thereto are returned to the Company
or left {sncashed on two consecutive occasions or, following one occasion, reasonable
enqum& have failed to establish any new address (o be used for the purpose, the
Company shall not be obliged to send any dividends or other moneys payable in
respect| of that share due to that person until he notifies the Company of an address

All divlﬁdends interest or other sum payable and unclaimed for 12 months afier
having become payable may be invested or otherwise made use of by the Board for
the benefit of the Company until claimed and the Company shalt not be constituted
a trustee in respect thereof. All dividends unclaimed for a period of 12 years after
having been declared or become due for payment shall (if the Board so resolves) be
forfeited and shall cease to remain owing by the Company.

Pa of scrip divide
The Board may, with the prior authority of an ordinary resolution of the Company

and subject to such terms and conditions as the Board may deterimne, offer to any
holders of Ordiary Shares the right to elect to receive Ordwary Shares, credited as
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fully paid, instead of the whole (or some par, to be determmed by the Board) of any
dividend specified by the ordinary resolution  The following provisions shall apply

{a) the said resolution may specify a particular dividend, or may specify all or
any dividends declarcd within a specified penod or penods,

(b}  unless the terms of the said Ordinary Resolution expressly provide, the holders
of Ondinary shares shall not be entitled to elect to take the whole amount of
any pasticular drvidend in new Ordinary shares and shall be obliged to take
at least such amount thereof on each ordinary share i any calendar year as
the Directors shall in their absolufe discretion determine as necessary to
ensure the stats of the Ordinary shares as 2 wider mnge investraent under the
Trustee Investment Act 1961.

(c) the entitlement of each bolder of Ordinary Shares to pew Ordinary Shares
shall be such that the relevant value of the entitlement shall be as nearly as
possible equal to (but not greater than) the cash amount (disregarding any tax
credity of the dividend that such holder would have received by way of
dividend. For this purpose "relevant value” shall be calculated by reference
to the average of the middle market quotations for the Ordinary Shares on the
Londor Stock Bxchange, as derived from the Daily Official List, for the day
on which the Ordinary Shares are first quoted "ex” the relevant dividend and
the four subsequent deating days, or in such other manner as the Board may
determine on such basis as it considers to be fair and reasonable A certificate
or report by the Auditors as to the amount of the relevant value in respect of
any dividend shalt be conclusive evidence of that amount;

(d)  no fractions of a share shall be allotted. The Board may make such provisions
as 1t thinks fit for aay fractional entitlements including provisions whereby,
in whole or in part, the benefit thereof accrues to the Comipany and/or under
which fractional entitlements are accrued and/or retaned and in each case
accurnnlated on bebalf of any member and such accruals or retentions are
applied to the allotment by way of bomus to or cash subscription on behalf of
such member of fully paid Ordinary Shares and/or provisions whereby cash
payments may be made to members in respect of their fractional entitlements;

(e)  the Board shall, after determining the basis of allotment, notify the holders of
Ordinary Shares in writing of the right of election offered to them, and specify
the procedure to be followed and place at which, and the latest tume by which,
elections must be lodged in order to be effective,

()  the Boand may exclude from any offer any holders of Ordinary Shares or any
Ordimary Shares held by a Depositary or any Ordinary Shares on which
dividends are payable in foreign currency where the Board considers that the
making of the offer to them or in respect of such shares would or might
involve the contravention of the laws of any temtory or that for any other
reason the offer should not be made to them or in respect of such shares:
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(g)  the Board may establish or vary from time to time a procedure for election
mandates in respect of future nghts of election and may determine that every

 duly effected election in respect of any Ordinary Shares shall be binding on

' every successor w title to the holder thereof;

I
(h) |the dividend {or that part of the dividend in respect of which a nght of
electhion has been offered) shall not be payable on Ordinary Shares 1o respect
i of which an election has been duly made ("the elected Ordinary Shares") and
|instwd additional Ordinary Shares shall be allotted to the holders of the
' elected Ordinary Shares on the basis of allotment determmed as aforesard
For such purpose the Board may capitahise, out of any amount for the time
being standing 1o the credit of any reserve or fund {including any share
premmum account or capital redemption reserve) or of any of the profits which
|could otherwise have been applied in paying dividends in cash as the Board
rmay determine, a sum equal to the aggregate nominal amount of the additional
Ondinary Shares to be allotted on that basis and apply it in paying up in full
the appropriate number of unissued Ordinary Shares for allotment and
distribution to the holders of the elected Ordinary Shares on that basis. A
Board resolution capitalising any part of such reserve or fund or profits shall
have the same effect as if such capitalisation had been declared by ordinary
resolution of the Company in accordance with Article 451 and in relation to
any such capitalisation the Board may exercise all the powers conferred on
them by Article 3% without need of such ordwnary resolation,

() the additional Ordinary Shares so allotted shall rank pari passu in all respects
with each other and with the fully paid Ordinary Shares in issue on the record
date for the dividend in respect of which the zight of election has been
offered, except that they will not rank for any dividend or other distnbution
Pr other entitlement which has been declared, paid or made by reference to
]§uch record date, and

1)) l‘lhe Board may terminate, suspend or amend any offer of the nght to elect 1o
lnaoeive Ordinary Shares in lieu of any cash dividend at any time and generally
may implement any scrip dividend scheme on such terms and conditions as the
IBo:ard may from time to time determine and take such other action as the
Board may deem necessary or desirable from tume to time in respect of any
such scheme,

Reserves

The Board may, before recommending any dividend (whether preferential or
otherwise) carry to reserve out of the profits of the Company such sums as it thinks
fit. All sums standing to reserve may be applied from tmme to tinee, at the discretion
of the Board, for any purpose to which the profits of the Company may properly be
apphed, and pending such application may, at the like discretion, either be employed
in the business of the Company or be invested in such investments as the Board thinks
fit. The Board may divide the reserve into such special funds as it thinks fit, and
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151.1

may consolidate into one fund any special funds or any parts of any special funds into
which the reserve may have been divided as it thinks fit. The Board may also,
without placing the same to reserve, carry forward any profits which it may thunk
prudent not to distnbute

Capitalisation of reserves

The Board may, with the authority of an ordinary resolution of the Company

(a)

(b)

©

subject as provided 1n this Article, resolve to capstalise any undivided profits
of the Company not required for paying any preferential dividend (whether or
not they are available for distributton) or any sum standing to the credit of any
reserve or fund of the Company which is available for distnibution or standing
to the credit of share premiom account or capital redemption reserve or other
undistributable reserve,

appropriate the sum resolved to be capialised to the holders of Ordinary
Shares m proportion to the nomunal amounts of the shares (whether or not
fully paid) held by them respectively which would entstle them to participate
in a dastxibution of that sum if the shares were fully paxd and the sum were
then distributable and were distributed by way of dividend and apply such sum
on thear behalf eitber in or towards paying up the amounts, if any, for the
time being unpaid on any shares held by them respectively, or in paying up
an full unissued shares or debentures of the Company of a nominal amount
equal to that sum, and allot the shares or debentures credited as fully paid to
those holders of Ordinary Shares or as they may direct, in those proportions,
or partly in one way and partly in the other, provided that.

(i)  the share premium account, the capital redemption reserve, any other
undistnibutable reserve and any profits which are not available for
distribution may, for the purposes of this Agticle, only be applied in
paying up unissued shares to be allotted to holders of Ordinary Shares
credited as fully paid; and

(1) in a case where any sum is applied in paying amounts for the time
being unpaid on any shares of the Company or in paying up in full
debentures of the Company, the amount of the net assets of the
Company at that time is not less than the aggregate of the called up
share capital of the Company and its uadistributable reserves as shown
in the latest audited accounts of the Company or such other accounts
as may be relevant and would not be reduced below that aggregate by
the payment thercof,

resolve that any shares so allotted to any member in respect of a holding by
him of any partly paid shares shall, so long as such shares remain partly paid,
rank for dividends only to the extent that such partly paid shares rank for
dividends;
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(d)  make such provision by the issue of fractional certsficates (or by 1ignonng
frachons or by accrumg the benefit thereof to the Company rather than to the
holders of Ordmary Shares concemned) or by payment 1t cash or otherwise as
it thinks fit in the case of shares or debentures becommng distributable mn
fractions,

I

(¢)  iauthomise any personm to enter on bebalf of all the holdess of Orthnary Shares

jconcerned into an agreement with the Company providing for esther

|
'(i) the allotment to them respectively, credited as fully paid up, of any
shares or debeatures to which they may be entitled on such

i capitalisation; or

|

/(i)  the payment up by the Company on bebalf of such holders by the

[ application thereto of their respective proportions of the reserves or

} pofits resolved to be capitalised, of the amouwnts or any part of the
amounts remaining unpaid on their existing shares

i(any agreement made under such authority being effective and binding on all
such holders); and

(fy  generally do all acts and things required to give effect to such resolution.

152 Recor4 dates

152.1 Notwithstanding any other provision of these Articles but without prejudice to the
rights attached to any shares and subject always to CA 1985 the Company or the
Board {nay by resolution specify any date (the "record date™) as the date at the close
of business (or such other tme as the Board may determine) on which persons
registered as the holders of shares or other securities shall be entitled to receipt of any
dividend, distribution, interest, allotment, issue, notice, information, document or
circular and such record date may be on or at any time before the date on which the
same i$ paid, made, given or served or (in the case of any dividend, distribution,
interest, allotment or issue) at any time after the same is recommended, resolved,
decl or annonmced but without prejudice to the nghts inter se in respect of the
same of transferors and transferces of any such shares or other securities No change
mn the register of such holders after the record date shall invalidate the same.

ACCOUNTS

153 Accounting recerds
153 1 The Board shall cause accounting records to be kept n accordance with CA 1985
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' 158.1

Inspection of yecords

No member (other than a Director) shall have any night to ispect any accounting
record or other document of the Company unless he 15 anthorised to do so by statute,
by order of the court, by the Board or by ordinary resolution of the Company,

Accounts to be sent to members

Except as provided 1n Article IS8, a printed copy of the Directors’ and Auditors’
reports accompanied by pnated copies of the annual accounts shall, not less than 21
clear days before Lhe annual general meeting before which they are to be lad, be
delivered or seat by post to every member and holder of debentures of the Company
and to the Auditors aud to every other person who is entitled to recewve notice of
general meetings. However, this Article shall not require a copy of those documents
to be sent to any person who under the provisions of these Articles 1s not entitled to
receive notices from the Company or of whose address the Company 15 unaware or
10 any holder of debentures of whose address the Company is unaware or to more
than one of the joint holders of any shares or debentures. If all or any of the shares
in or debentures of the Company are isted or dealt in on any stock exchange, there
shall at the same time be forwarded to the secretary of that stock exchange such
oumber of copies of each of those documents as the regulations of that stock exchange

may require

Svmmary financial siatements

The Company may, in accordance with section 251 CA 1985 and any regulations
made ender it, send a summary financial statement to any member instead of or in
addition to the documents referred to in Article 153, Where 1t does so, the statement
shall be delivered or sent by post to the member not less than 21 clear days before
the ammwal general meeting before which those documents are to be laid.

NOTICES

Notices to be in writing

Any aotice to be given to or by any person pursuant to these Articles shall be in
writing, except that a notice convening a Board or Board committee meeting need not

be in writing.
Service of notice on members

The Company may give any notice or document (including a share certificate) to a
membex, either personally or by sending it by post or other delivery service in a
prepaid envelope addressed to the member at s registered address or by leaving it
at that address or by any other means authonsed in writing by the member concerned.
In the case of a member registered on an overseas branch register any such notice or
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158.4

159

159.1

160
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document may be posted either in the Umted Kingdom or in the terntory tn which
such branch regisier 1s maintained

|
In the case of joint holders of a share, all notices or documents shall be given to the
jowt holder whose name stands first in the Register tn respect of the jomt holding
Notice so given shall be sufficient notice to all the joint holders
Whereja member (or, in the case of joint holders, the person first named 1 the
Register) has a registered address outside the United Kingdom but has notified the
Company of an address within the United Kingdom at which notices or other
documénts may be given to him, he shall be entitled to have notices given to him at
that address; but otherwise no such member shall be entitled to receve any notice or

documI' nt from the Company.

If on consecutive occasions notices or other documents have been sent through
the posz to any member at his registered address or his address for the service of
nou::esfbut have been rcturmed undelivered, such member shall not thereafier be
entitled to receive notices or other documents from the Company until he shall have
commumicated with the Company and supphed in writing a new registered address or
addmss: within the United Kingdom for the service of notices

N ticeli.u case of death, hankruptcy or mental disorder
b

The Company may give notice to the person entitled to a share in consequence of the
death q‘r bankruptcy of a member or otherwise by operation of law, by sending or
delivering it in any manner aithorised by these Articles for the giving of potice to a
membel‘ addressed to that person by name, or by the fitle of representative of the
deceaséd or trustee of the bankrupt or representative by operation of law or by any
hke descnpuon at the address (if any) within the United Kingdom supplied for the
purposé by the person claiming to be so entitled. Until such an address has been so
suppliedl, a votice may be given m any manner in which it might have been given if
the death or bankruptcy or cperation of law had not occurred.

J
Evidente of service

¢

Any member present, in person or by proxy, at any meeting of the Company or of
the holders of any class of shares of the Company shall be deemed to have received
due notice of such meeting, and, where requisite, of the purposes for which such
meeting was called.

Any notice, certificate or other document, addressed to a member at his registered
address or address for service in the Umted Kingdom shall, if sent by post, be
deemed to have been served or delivered on the day after the day when it was put in
the post (or, where second-class mail is employed, on the second day after the day
when it was put in the post) Proof that an envelope containing the notice or
document was properly addressed and put into the post as a prepaid letter shall be
conclusive evidence that the notice was given. Any potice, cemtificate or other
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document not sent by post but delivered or left at a registered address or address for
service m the United Kingdom shall be decmed to have been served or delivered on
| the day on which it was so delivered or Ieft

1 160.3 Any member present, cither personally or by proxy, at any general meeting of the
‘ Company or of the holders of any class of share in the Company shall for all
i purposes be deemed to have received due notice of that meeting, and of the purposes
for which the meetiog was called.

161  Notice binding on transferees

161.1 Every person who, by operatron of law, transfers or by any other means becomes
entitled to a share shall be bound by any nonice in respect of that share (other than
a notice given by the Company under section 212 CA 1985) which, before his name
is entered in the Register, has been duly given to a person from whom he denves his
I title

162  Naotice by advertisement

162.1 Any notice to be given by the Company to the members or any of them, and not
otherwise provided for by these Articles, shall be sufficiently given 1f given by
advertisement in at least one pational newspaper published i the United Kingdom
and, where the Company keeps an overseas branch register, i at least one daily
newspaper published in the territory in which such register is maintained Any notice
given by advertisement shall be deemed to have been served at noon on the day on
which the advertisement first appears

163 S ion of 1 servi

|

|

|

|

’163.1 If at any time by reason of the suspension, interruption or curtaiment of postal

l services or threat thereof within the United Kingdom the Company 15 or would be

| unable effectively to convene a general meeting by notices sent through the post, a

| general meeting may be convened by a notice advertised in at least one national

| newspaper published in the United Kingdom and, where the Company keeps an
overseas branch register, in at least one daily newspaper published in the territory in
which such register is maintained. Such notice shall be deemed to have been duly
served on all members entitled thereto at noon on the day on which the first of such
advertisements appears. In any such case the Company shall send confirmatory
copies of the notice by post if, at least seven days prior to the meeting, the posting
of notices to addresses throughout the United Kingdom again becomes practicable.

WINDING UP

164  Division of assets

164.1 If the Company 13 wound up the hquidator may, with the sanction of a special
resolution of the Company and any other sanction required by law, divide among the
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mcml}crs in specie the whole or any pari of the assets of the Company and may, for
that purpose, value any assets and determine how the division shall be camed out as
betwen the members or different classes of members Any such division may be
otherwise than 1n accordance with the existing tights of the members, but if any
divisipn is resolved otherwise than 1n accordance with such nghts, the members shall
have rhc same night of dissent and consequential nghts as if such resolution were a
specidl resolution passed pursuant to section 110 of the Insolvency Act 1986  The
hiquidator may, with the like sanction, vest the whole or any part of the assets in
trustees on such (rusts for the benefit of the members as he with the like sanction
shall determine, but no member shall be compelled to accept any asscts on which

there is a liability.

Transfer or sale upder section 110 Insolvency Act 1986

A special resolulion sanctioning a transfer or sale to another company duly passed
pursuant to sectton 110 of the Insolvency Act 1986 may in the hke manner authorise
the distnibution of any shares or other consideration recervable by the hquidator
among the members otherwise than in accordance with their existing rights, and any
such determunation shall be binding on all the members, subject to the nght of dissent

and consequential rights conferred by the said section.

INDEMNITY
HEYS Indemmty of Directors and other officers and funding of expenditure
16€ 1 |Supject to the provisions far the me being in force of CA1985 {but so that this Acticle

does not extend to any matter insofar as it would cause this Article or any part of it to be
voud under any provision for the time being in force of CA1985), but without prejudice to
anv indemnity 1o which the person concerned may atherwise be entitled, every person
who 15 or was at any time a director or other officer of the Company or any Group
Campany {as defined In Article 118 3} (excluding the auditors} may be indemnified out of
the assets of the Company against all costs, charges, expenses, losses or liabihties
(together "Liabilities") which he may sustain or Incur in or about the actual or purported
execution andfor discharge of his duties and/or the actual or purported exercise of his
powers or discretions (including those duties, powers and discretions In relation to any
Group Company (as defined in Article 118 3) or any company that s a trustee of an
ociupational pension scheme {as defined n sechon 235(6) of the Companies Act 2006)),
and/or otherwise in relation thereto or in connection therewith, including (without
prefudice to the generality of the foregoing) any Uability suffered or incurred by him in
disputing, defending, investigating or providing evidence in connection with any actual or
threatened or alleged claims, demands, Investigations or proceedings, whether cwil,

lcriminal or regulatory, or m connection with any application under sectian 144(3) or (4) or
sei tion 727 of the CA1985
|

JTh * Company may also provide funds to any director or other officer of the Company or
any Group Company (as defined in Article 118 3) (excluding the auditors) ta meet, or do
an,thing to enable such a director or cther officer to avoid incurring, expenditure to the
lexrent permitted from time to time by law

| .
Power to insure

Subject to the provisions of CA 1985, the Board may purchase and maintain insurance
al the'expense of the Company for the benefit of any person who is or was at any
ume a Durector or other officer o cuployee [or auditor] of the Company or of any

other 'company which 15 a subsidiary of subsidiary undertaking of the Company or in
which the Company bas an interest whether direct or wmdirect or who is or was at any

tme a;imistee of any pension fund or employee benefits trust in which any employee
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of the Company or of any such other company or subsidary undentaking 15 or has
been interested indemmufying such person agawnst any habdity which may attach to
hum or loss or expenditure which he may incur in relation to anything done or alleged
to have been done or onutted to be done as a Director, officer, employee], auditor]
oOT trustee

Warrants to subscribe for shares

The Company may, subject to the provisions of CA 1985 and of these Articles, issue
warranis to subscribe for shares in the Company. Such warrants shall be issued uwpon
such terms and subject to such conditions as may be resolved upon by the Board
mchiding, without prejudice to the generality of the foregoing, terms and conditions
which provide that, on a winding up of the Company, a holder of warrants may be
entitled to recerve out of the assets of the Compaay available mn the liquidation pari
passu with the holders of shares of the same class as the shares n respect of which
the subscription rights conferred by the warrants can be exercised such a sum as he
would have received had he exercised the subscription rights conferred by his
warrants prior to the winding up but after deduction of the price (if any) payable on
exercise of such subscription rights.
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Conflict of Interest

(A)

(B)

©

>

(E)

(F)

For the purposes of Section 175 of the 2006 Act, the Board may authorise any matter

proposed to them in accordance with these Articles which would, 1f not so authonsed,
constitute or give rise to an infringement of duty by a Director under that Section

Authonsation of a matter under sub paragraph (A) of this parapraph of this Article

shall be effective only if -

() the matter in question shall have been proposed by any person for

consideration at a meeting of the Board, in accordance with the Board

procedures, if any, for the ime being relating to matters for consideration by
the Board or in such other manner as the Board may approve,

(n any requtrement as to the quorum at the meeting of the Board at which the
matter 1s constdered 1s met without counting the Director in question and any
other interested Director (together the "Interested Directors"), and

()  the matter was agreed to without the Interested Directors voting or would have
been agreed to if the votes of the Interested Directors had not been counted

Any authorisatron of a matter pursuant to sub paragraph (A) of this paragraph of this
Article shall extend to any actual or potential conflict of interest which may
reasonably be expected to arise out of the matter so authonsed

Any authorisation of a matter under sub paragraph (A) of this paragraph of this
Article shall be subject to such conditions or limitations as the Board may specify,

whether at the time such authorisation 1s given or subsequently, and may be

termuinated or varied by the Board at any time A Director shall comply with any
obligations imposed on him by the Board pursuant to any such authorisation

A Director shall not, by reason of his office or the fiduciary relationship thereby

established, be accountable to the Company for any remuneration or other benefit

which derives from any matter authorised by the Board under sub-paragraph (A) of
this paragraph of this Article and any contract, transaction or arrangement relating

thereto shall not be liable to be avoided on the grounds of any such remuneration or
other benefit or on the ground of the Director having any nterest as referred to in the
said section 175

A Dhrector shall be under no duty to the Company with respect to any information

which he obtamns or has obtained otherwise than as a director or officer or employee
of the Company and n respect of which he owes a duty of confidentiality to another
person  However, to the extent that his connection with that other person conflicts, or

possibly may contlict, with the interests of the Company, this sub-paragraph (F) of
this paragraph of this Article applies only if the existence of that connection has been
authorised by the Board under sub-paragraph (A) of this paragraph of this Article In
particular, the Director shall not be 1n breach of the general duties he owes to the

Company by virtue of sections 171 to 177 Compantes Act 2006 because he fails -

(@) to disclose any such information to the Board or to any Director or other

officer or employee of the Company, and/or




(@)

(H)

)

(b) to use any such information i performing his duties as a Director or officer or
employee of the Company

Where the existence of a Director's connection with another person has been
authonised by the Board under sub-paragraph (A) of this paragraph of this Artucle and
his connection with that person conflicts, or possibly may conflict, with the nterests
of the Company, the Director shall not be in breach of the general duties he owes to
the Company by virtue of sections 171 to 177 of the 2006 Act because he -

(a) absents himself from meetings of the Board or any committee thereof at which
any matter relating to the conflict of 1nterest or possible conflict of interest will
or may be discussed or from the discussion of any such matter at a meeting or
otherwise, and/or

) makes arrangements not to recerve documents and nformation relating to any
matter which gives nise to the conflict of interest or possible conflict of interest
sent or supplied by the Company and/or for such documents and information to
be received and read by a professional adviser,

for so long as he reasonably believes such conflict of interest {or possible conflict of
interest) subsists

The provisions of sub-paragraphs (F) and (G) of this paragraph of this Article are
without prejudice to any equutable principle or rule of law which may excuse the
Director from -

{a) disclosing mformation, in circumstances where disclosure would otherwise be
required under these Articles or otherwise, or

(b attending meetings or discussions or receiving documents and information as
referred to in sub-paragraph (G) of this paragraph of this Article, mn
circumstances where such attendance or receiving such documents and
information would otherwise be required under these Articles

For the purposes of this Article, a conflict of interest includes a conflict of interest and
duty and a confhict of duties




