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PRELIMINARY
1. INTERPRETATION
(1) It these Articles, excepl where the subject or context otherwise regunres,

the following words bear the following meanings:-

”f"kl.'.:t“

Tthese Arhicles”

"Audilors®

"Board"

"clear days"

"Cresl”

"Dircctor”

subject to paragraph {3) of this Article, the Compamcs
Al QRS

these articles of associzlion as amended from time to
tirme;
the auditors (ur the iime being of the Company;

the Threctors or any of them acting as the board of
directors ol the Company;

the penod excluding the day when a notice 1s given or
deemed i be given and the day for which it is given or
on which it is to take ellect;

means the relevant system operated by Cresteo Ltd in
terms of the Uncertified Securities Regulations which
enables titlc to shares or other securities 1o be
evidenced and transforred without a written instrument;

a diector of the Company;

! The Company name was changed by a special resolution dated 22™ July 2002,
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"executed"

"Heolder"

"London Stock Exchange'

"hemorandum”

"Office”
"p.‘did"

"Recogniscd Person”

"the Register™

"Seal”

"Secretary”

"the Uncertificated
Sceuritics Repulations"

any mode ol execution;

in relation lo any sharcs means the member whosc
nante 1s entered 1 the register as the holder of such
shares:

London Stock Fxchange Limited;

the memorandum of association of the Company as
amended from tine (o lime;

the registered olhee of the Company;
paid or crediied as paid;

a recognised clearing house or a nomince of a
recognised  clearing lhouse or of a  recognised
investment cxchanpge who is designaled as mentioned
in Section 185(4) of the Act;

the register of Members of the Company;

the common seal (f any) of the Company and an
official seal {if any) kepl by the Company by virtue of
Scetion 40 of the Act or eilher of them as the case may
FCOLIIe;

the seccretary of the Company and mcludes a joint,
assistant, deputy ur temporary sceretary and any other
person appointed by the Board to perform the duties of
the scorctary.

means the Uncertificated Securitics Regulations 1995
insolar as the same applies to the Company and
includes any applicable rules made under thosc
Uncertificated Sceuritics Regulations or subordinaile
legislation for the time being in foree;

{2) Save as aforcsald and unless the context otherwise requires words or
cxpressions contained in these Articles shall bear the same mcaning as in the Act.

{3) Except where otherwisc cxpressly stated, relerence in these Auticles fo
any statutc or provision ol a statule includes a reference 1o any statutory modification
or re-enactment of it and statutory instruments, repulations and orders made pursuant
ta il for the time being in foree,



{4) In these Artickcs, nnless the confext oiherwise requives:-

{1} words in the singular inelude the plural and vice versa;
{2 words inporting any gender inelude all genders; and
{3 reference to a person includes a reference to a body corporate and to an

ummneorporated body of persons,

{5) In these Articles:-

{1 references  to writing  include references 1o iypewriting, printing,
lithography, photography and any other modes ol representing or

recording words in a kegible and non transitory form;

{2 refcrences to "other" and "olherwise" shall not be construcd cjusdemn
seneris where a wider construction is possible,

(B teferences to a power arc to a power of any kind, whether administrative,
discretionary or otherwise; and

(4) references o a commitice of the Board are 1o a committee established m
accordance with these Articles, whether or not comprised whoelly of
Dircctors.

(&) lleadings arc inscrted for convenience only and do nol allect the

construction of these Artcles,
{7 The regulations contained in Tabie A do not apply to the Company.

(%) A reference to shares in "uncertificated form™ means shares, the title to
which is recorded in the register of members as being hield in such lorm and which by
virtue of the Uncertificated Securities Regulations may be transterred by means of a
relevant systen and reference to shares in "certificated form" means shares, the tiic to
which is not and may not be so fransferred.

SHARE CAPITAIL

2. SIIARE CAPITAL
(17 "The share capital of the Company is £5,000,000 divided into

362,400,000 ordinary shates of 1p each ("Ordinary Shares") and 34,400,000 defertcd
shares of 4p each {"Deferred Shares™).

By a special resolution dated 22 Juby 2002 the existing clause 2{1) was inscrled in place
ol the previous clanse 2{0}
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The speeial rights and restrictions attaching to the Defened Sharcs shall be as
{ollows:~

{1 as regards vating.

the Delerred Shares shall nol cntitle the holders thereof to receive notice
of or to atlend or vote at any General Meeting of the Company;

(i) as regards transfers:
the Company is authorised at any time:

ay. fo appoint any person to execule on behalf of the holders of
the Beferred Shares a transfer thereoi and/or an agreement (e
transfor the same, without making any payment to the holders
thercof and persons so cntitled, to such person(s) as the
Company may deterimine;

bb. pending any such transfor not to issue certificates for the
Tieferrod Shares;

{1if) as regards varlation ol nights:
ncither
aa. ihe passing by the Company of any resolution for a reduction

of capital involving the cancellation of the Doferrcd Shares
without any repayment ol capital in respect thercof, or a
reduction of share premium account, or the oblaining by the
Company or the making by the Court of an order conhirming
anty such reduction of capital or share premium account or the
making eflective of such order, nor

hb. the puwchase by the Company in accordwnce with the
provisions of the Companies Act 1985 {the "Act™) of any of
its own shares or other sccurities or the passing of a resolution
{0 pormit any such purchasc;

shall constilute a variation or abrogation of the rights attaching to the
Deferred Shares; and

{iv) as vegards luther issucs:

the rights conferred by the Delerred Shares shall not be varicd or
abrogated by the creation or issue ol [urther shares vauking pord pessu
with ot in priority to the Deferred Shares.

() Subjcet to the provisions of the Act and without prejudice to any rights
attached to any existing shares or class of shares, any sharc may be issued with such
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rights or restrictions as the Company may by ordinary resolution determine (or, if the
Company docs not so determine, as the Board may tleterinine).

(3} Subject to the provisions of the Act and these Arlicles the unissucd shares
ol the Company (whether forming part ol ihe original or any increased capital) shall
be under the control of the Board who may allot and dispose of or grant options over
or otherwise disposc of themn to such persons at such times and generally on such
terms as the Direclors think fit,

{4) Subject to the provisions of the Act, and withoul projudice to any righls
altached to any existing shares or class of sharcs, aty share may be issucd which is or
ix o be liable to be redeemed at the option of the Company or the Holder, on such
tevms and in such mamer as the Company belore the issue of the sharcs may by
special resointion deterntine.

N COMMISSIONS

The Company may excreise all powers of paying commissions ot brokcrage conferred
by the Act to any person in consideration of such person subscribing or apreeing to
subscribe (whether absolutely or condilionally) for any shares m the Company or
procuring or agreeing w procurc subseriptions (whether absolute or conditional) for
any shares in the Company. Any such commission or brokerage may be satisfied by
the payment of eash or by the allotment of lully or partly paid shares or partly in one
way and partly in the other,

4, TRUSTS NOT RECOGNISED

Lixcept as required by law, no person shall be recognised by the Company as holding
any share upon any tst and (except as otherwise provided by thesc Articles or by
law) the Company shall net be bound by ot rccognise any interest in any share or in
any fractional parl ol a share cxcept an absolute ripht to the entirety thercof in the
TMolder.

VARIATION OF RIGHT'S

S. METHOD OF VARYING RIGHTS

Subject to the provisions of the Act, if at any time the capital of the Company s
divided into diflerent classcs of shares, the rights attached o any class may (unless
otherwise provided by the terms of issue of the shares of that class) be varied or
abrogated, whether or not the Company is being woune up, cither with the consent in
writing of the holders of three-quarters in nominal vatue of the issued shares ol lhe
class or with the sanction of an extraordinary resolution passed at a scparate general
meeting of the Ilolders of ihe sharcs of the class (but not otherwise). To cvery such
separate mceting the provisions of these Articles relating to general meetings shall
apply except that the necessary quorum at any such mecting shall be two persans
topether holding or representing by proxy at least ove-third in nominal value ol the
issucd shares of the class in question and at an adjourned meeting shall be one person
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holding shares of the ¢lass in question or his proxy and that any helder of shares of
the class in questien present in person or by proxy may demand a poll. The forepoing
pravisions of this Article shall apply to the variation of the riphts attached to some
only of the shares of any class as if the shaves concerned and the remaining sharcs of
such class formed separate classes.

. WHEN RIGHTS DEEMED TO BE VARIED

Tor the purposes of this Article, unless otherwise cxpressly provided by the rights
attached 1o any shaves or class of sharcs, those rights shall be deemed to be varied by
the reduction of the capitat paid up on thosc shares and by the creation or issue of
larther shares ranking in priority for payment of a dividend or in respect of capital or
which confer on the holders voting righls more favowabte than those conferred by
such [irst mentioned shares, but shall otherwisc not be deemed to be varied by the
creation of issue of further shares ranking pari passu with, or subscquent to, sueh first
imentioned shares or by the redempiion or purchase by the Company of any of its awn
shares.

SIHARE CERTIFTCATES

7. MEMBERS' REGHTS TO CERTIFICATES
(1 Every ITolder {other than a Recognised Person in respect of whom the

Company is not required by law to complete and have ready for delivery a certificate)
shall be entitled, withowt payment, to onc ccrtificate {or all the shares of cach class
held by him (and, upon tansferring a part of his holding of shares ol any class, to a
cettificate for the balance ol such holding) or scveral certificates each [or onc or more
of his shares upon paymenl for cvery certilicate after the lirst of such reasonable sum
as (he Board may [rom time o lime determine. Every cerlilicate shall be issued under
the Seal or bearing an imprint or ropresentation of the Seal or such other formy of
authentication as the Board may determine and shall specily (he number, class and
distinguishing numbers (if any} ol ihe shares to which it relaies anch the amount ot
respective amounts paid up thereon. The Company shall not be bound to issue more
than one certificate for sharcs held jointly by several persons and delivery of a
cerlificate to one joint holder shall be sullicient delivery to all of them.

(2} Notwithstanding the terms of Articles 7 and &, where, in accordance with
the terms of Article 7(3), any sharcs or cther seerities of the Company arc issued,
translerred, registered or otherwisc dealt with in uncertificated {orm, any relerences in
these Arlicles requiring title to sharcs or other sceurities o be cvidenced by or
transferred by reference Lo sharc certificates or other form of wrillen instrument shall
nol apply and the hLelding, transfer, recording of title to and, remsiration of,
wncerlificated securilics issued by the Company will be governcd by reference to the
provisions of Article 7(3).



&)
{1}

(2)

Nothing in these Articles shall preclude any sharve ot other securily of the
Company from being issued, held, repistered, converted, transferred or
atherwise dealt with in an uncertificated form in accordance with the
Uncertificated Securitics Regulations and any rules or regquirements laid
down lrom time to time by Crest or any other relevant sysiem operated
pursuani o (he Uncertificated Scenritics Regulations.

In relation to any share o other sceurity which is in uncertificaled lorm,
these Articles shall have ellcet subject to the provisions of the
Uncertificated Sceurities Regulations and (so far as consistent with them}
1o the following provisions:

et

the Company shall not bc obliged to issuc a certificate
evidencing title to shares and all references lo a certificate in
respect of any shares or securitics held in uncertificated form
in these Articles shall be decmed inapplicable 1o such sharcs
or securilics which are in uncertificated form and (urihermore
shall be interpreted as a relerence to such form of evidence of
title to uncertificated shares or securitics as the Uncertilicaled
Sceurities Regulations preseribe or permit;

the registration of title o and transfer ol any shates or
securities in an uncertificatcd form shall he eflceted in
accordance with the Uncertilicated Sceurities Regulations and
there shatl be no requirement lor a written instrument of
transfer;

a properly authenficated dematerialised instruction given in
accordunce with the Uncertilicated Sceurities Regulations
shall be given cffeet in accordunce with the Uncertihicated
Sceueities Regulalions;

any commusication required or permitted by these Articles o
be given by a person to the Company may be given in
aceordance with and in any mamer {whether or not in
writing} prescribed or permitted by the  Uncertificated
Secunities Regulations,

if & situgtion arises where any provision of these Articles is
inconsistent  in  any respect with the ferms ol the
1Incertificated Securitics Regulations in relation net shares or
securilics of the Company which are in an uncertificated form
then:



{1 the Uncertificaied Sceurities Regunlations will be
given cffect thereto in accordance with their
terms;

{2} the dircctors shall have power lo implement any
procedurcs they may think fit and as may accord
with the Uncertificated Securitics Regulations for
the recording and transleming of fitle to shares
and securities in uncertificated form and for the
regulation of lhase proceedings and  persons
responsible for or involved in their operation; and

(3) the dircetors shall have the specihic powers to
elect, without furither consultation with the
holders of any shares or secwilies of the
Company (cxcept where such shares or securitics
arc constituted by virtue of some other decd,
document or other souree) that any single or all
classes of shares and securities of the Company
hecome capable of being traded in uncertificated
frm in accordance with the Uncertificated
Secutitics Regulations on Crest or any other
gperalor of a relevani system.

8. REPLACEMENT CERTTFICATLES

If a share certilicaie is defaced, worn out, lost or destroyed, it may be renewed on
such lerms (if any) as to evidence and indemnity (with or without securily) and
payment of any exccptional out-of-pocket expenscs reasonably incurred by the
Company in investigaling cvidence and preparing the requisite form of indemnity as
the Board may determine but otherwise lree of churge, and {in the case of defacement
ot wearing out) on delivery up of the old certificate,

LIEN

. COMPANY TO HAVE LIEN ON SHARES

The Company shall have a first ;and paramount licn on every sharc (not being a fudly
paid share) for all amounts (whether presently payable or not) payable at a fixed time
or called in tespeet of that share, The Board may al any time {gencrally or in
parlicular cases) waive any lien or declure any share to be wholly or in purt cxempt
from the provisions of this Article. The Company's licn on a sharc shall extend 1o any
amount (including dividends) payable in respect oL

Eé). ENFORCEMENT OF LIEN BY SALE

I'he Company may scll, in such manner as the Board may determiine, any share on
which the Company has a licn if & sum in respect of which the len cxists is presently
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payable and is not paid within (ourtcen clear days after noticc has been given to the
Iolder of the share or to the person entifted (o it in consequence of the death or
bankuupley of the Holder or otherwisc by operation of law, demanding payment and
stating thal if the notice 15 not complied with the sharcs may be sold.

11. GIVING EFFECT 10 SALE

'T'o pive effcet to any such sale the Board may authorise some person o execute an
instrument ol transfer ol (he share sold to, or in accordance with (he dircctions of, the
purchaser. The transferee shall not be bound to see o the application of the purchase
moncy nor shall his title to the share be aflected by any iregularity in or wnvalidity of
the proccedings in relation to the salc.

12. APPLICATION OF PROCEEDS

The net proceeds of sale, alter payment of the costs, shall be applied in or towards
payment or salisfaction of so much of the sum in respect of which the lien cxists as is
prescntly payable. Any residue shall (upon surrender o the Company lor cancellation
of the cortificate {or the share sold and subject to a like tien for any moncys not
mesently payable as cxisted upon the shure before the sale) be paid o the persen
entitled to the share at the date of the sale.

CALLS ON SHARES

13. POWER TO MAKE CALLS

Subject to the terms of allotment, (he Board may from time to time make calls upon
the members in respect of any moneys unpaid on their shares (whether in respect of
nominal vahlue or premium) and each member shall {(subject (o receiving al least
fourteen clear days' notice specifying when and where payment is lo be made) pay to
the Company as required by the notice the amount culled on his shares. A call may be
required to be paid by insialments. A cafl may be revoked in whole or part and the
gme fixed for payment of a call may be postponed in whole or part as (he Board may
determine. A person upon whom a call is made shall remain liable Tor calls made
upon him notwithstanding the subscquent transfer of the sharcs in respect of which
the call was made.

14. TIME WHEN CALL MADE

A eall shall be deemed to have been made at the time when the resolution of the
Board authorising the calt was passed.

5. LIABILITY OF JOINT HOLDERS

'I'he joint Holders of = share shall be jointly and scverally Hable to pay all galls in
reapect thereot.



16. INTEREST PAYABLE

If & call or any instalment of a call romains unpaid in whole or in part after it has
hecome due and payable the person from whom it is due and payable shall pay
interest on the amount unpaid from the day it became due and payable until it is paid
at the ratc fixed by the terms of allotment of the share or in the notice of the call or, il
no rate is fixed, al ihe appropriale rate (as defined by the Act) but the Board may
waive payment of such interest wholly or in parl.

17. DEEMED CALLS

An amount payable in respeet ol a share on allotment or at any fixed datc, whether in
respect of nominal value or premium or as an instalment ol a call, shall be deemed to
be a call and if it is nol paid the provisions of these Articles shall apply as if that
amount had become due and payable by virtue of a call.

18. DIFFERENTIATION ON CALLS

Subject to the tenms of allotment, the Board may differentiatc between the [folders
the amounts and times of payment of calls on their shares.

19, PAYMENT OF CALLS IN ADVANCE

The Board may, if it thinks fit, receive from any member willing to advance the same
all or any parl of the moneys unpaid upon any shares held by him {beyond any sums
aclually called up) and such payment in advance ol calls shall extinguish pro tanto the
liubilily upon the shares in respect of which it is made. “Lhe Company may pay apon
all or any of the moneys so advanced {until the same would bul for such advancc
hecome presently payable) interest at such ratc as may be agreed upon between Lhe
Board and such member, provided however that the payment of any amount n
advance of ealls shall not entitie such member to participate in respect ol such amount
in any dividend declared after the payment but before the call,

FORVEITURE AND SURRENDIER

20, FORFEITURE FOR NON-COMPLEANCT.

If 2 call or any instalment of a call remains unpaid i whole or in part after il has
become duc and payable, the Board may give to the person from whom it is due nol
fcss than lourteen clear days' notice in wriling requiring payment ol the amount
unpaid together with any interest which may have sccrued and any expenses incuered
by the Company by reason of such non-payment. The notice shatl name the place
where payment is 1o be made and shall stale (hat if the notice is not complicd with the
shares in respeet of which the call was made wilt be Liable Lo be forfeiled. If any such
nodice is nol complied with, any share in respect of which it was oiven may, at any
time hofore the payment required by the notice has been made, be forfeited by a
resolution of the Board and the forfeiture shalt include all dividends or other moneys
payable in respect ol the forfeiled shares and not paid belore the forleiture. Forfeitwe
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shall be deemed to oceur at the tine of the passing of the said resolution of the Board.
The Board may accepl a surcender of any share liable to be {orfcited hereunder.
When any share has been lorteited, notice of the forfeiture shali be served upon the
person who was before the forleiture the ITolder of the share, and an entry of the
forfeiture or surrender, with the date thereof, shall forthwith be made in the regisior
opposite the entry of the share, but vo [orlciture shall be invatidated by any onmssion
or neglect to give such notice or to make such entrics.

2L SALE OF FORFEITED SLIARES

Subjcct to the provisions of the Act a lorfeited or surrendered share shall be deemed
to belong to the Company and may be sold, re-allotted or otherwisc disposed of on
such terms and in such manmer as the Board may determine, either o the person who
was before the forfeiture the Holder or to any oiher person, and at any time before
salc, re-allotment ot other disposal, the forfeiture or surrcnder may be cancelled on
sich terms as the Board thinks fit. Where for the purposes of its disposal a Jor(eited
or surrendered share 1s to be trans{erred 1o any person the Board may authorise some
person to cxecute an instrument of transler of the share to that person.

22, LIABILITY FOLLOWING FORFEITURE

A person, any of whose shares have been forleiled or surrendered, shall ccascto be a
member in respeet of those shares and shall sumender to the Campany lor cancellation
the certilicale Tor the shares lorleited but shall remain liable to the Company for all
moneys which at the date of forfeiture were presently payable by him w the Company
in respect of thosc shares with interest thereon at the ratc at which nterest was
payable on those moncys before (he Jorfeiture or suvender or, if no interesl was so
payable, at the appropriate rate (as deiined in the Act} from the date of forfeilure untl
payment, but the Board may waive payment wholly or in part or enforce payment
without any allowance lor the value of the sharcs at the time ol Jorfeiture or surrender
or [ur any consideration received on their disposal.

23, EVIDENCE OF FORFEITURE

A statutory decluration by a Director or the Sccretary thal a sharc has been forlened or
suerendered ar sold o satisfy a Hen ol the Company on a speeiticd date shall be
conclusive evidence ol the [acts stated therein as against all persons claiming to be
entitled 10 (he share. Such declaration and the reecipt of the Company for the
consideration (il any) given for the sharc on the sale, reatlotment or disposal thereol
logether with the share certificate delivered to the purchaser or the alloftee thereol’
shall (subject to the execution of an instrument of transfer if necessary) coustitute #
good tille 1o the share and the person to whom the share is disposed of shall be
registered as the Holder of the share and shall not be bound to sce to the application of
the consideration (il any) nor shall his title to the share be affected by any iregularity
in, or invalidity of, the proceedings relating o the forfeiture, sumender or disposal of
the share.
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TRANSFER OF SIIARES

24, FORM AND EXECUTION OF TRANSFER

The instrument of transfer of a share may be in any usual Jorm or In any other form
which the Board may approve. The instrument of transfer shall be cxecuted by or on
hehall of the translerar and, where the share is not Nully paid, by or on behalf of the
transferce.

25. RESTRICTIONS ON TRANSFER

The Board may, in ils absolute discrction and without giving any reasod, refuse 1o
register the transfer of a sharc which is not fully paid provided that such refusal does
not permil dealings in such sharcs from taking place on an open and propet hasis.

26. TNVALID TRANSFERS

The Board may also refusc to regisier the transler of a share unless the instrument of
fransler:-

{1 is lodged, duly stemped, at the Olfice or at such other place as the Board
may appoint and {except in the case of a transfer by a Recognised Person
where a cortificate has not been issned in vespect of the share) is
accompanicd by the certificate for the share to which it relates and such
other evidence as the Board may reasonably require lo show the right ol
the transferor to make the transfer; and

{2) is in respect of only one class of shares; and
(3) is in favour of nol mare than lour transferees.
27, NOTICLE OF REFUSAL TO REGISTER

If the Board refuses Lo rogister a transicr, it shall within two nionths after the date on
which the instmment of transfer was lodged with the Company send Lo the transferee
notice of (he refusal.

28, SUSPENSION OF REGISTRATION

The registration of trunslers of shares or of transiers of any class ol sharcs may be
suspended al such times and for such periods (not exceeding thirty days in any ycar)
as the Board may from time o tme determine.

29, NO FTE PAYABLE ON REGISTRATION

No fee shall be charged for the registration of any instrument of transfer or other
document relating o or affecting the title to any sharc,
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30, RETENTION OF TRANSFERS

The Company shall be entitled to retain any instrument ol transfer which is registered,
but any instrument of transler which the Board refuscs to register (except in the case
of fraud) shall be returned fo the porson lodging it when notice ol the refusal is given.

31. RENUNCIATION OF ALLOTMINTS

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

TRANSMISSION OF SHARES

32, TRANSMISSION

¢ & member dies, the survivor or survivers where such member was a joint [lolder, or
the personal representatives of such member where such member was a sole Holder or
the only survivor of joint Holders, shafl be the only persons recognised by the
Company as having any title (o his interest; bul nothing in this Article shall release the
estate of a deecased member [rom any liability in respect of any share which had been
jointly held by him with other persons. .

33, ELECTIONS

A person becoming cntitled to a share in consequence of the death or bankrupicy of a
mcmber or otherwise by operation of law may, upon such evidence being produced as
the Board may properly require, elect eiither to become the Holder of the share or to
have some person nominated by him registered as the transferee bat the Board shall,
in either case, have the same right to decline or suspend vegisiration as they would
Lave had in the case of a transfer of that shate by that member before his death or
bankruptey, as the case may be. if such pevson elecets to become the Holder he shall
pive notice lo the Company [0 that cffect. 10 he cleets to have anolher porson
rogistered, he shall cxccute an instrument of transler of the share to that person. All
the provisions ol these Articles relating to the transier of shares shall apply 1o any
such notice or instrument of transfer as il it were an instrument of transfer executed
by the member and the death or bankruptey of the member or other cvent giving rise
fo the (ransmission had nol oceurred.

34, RIGHTS OF PERSONS ENTITLED BY TRANSMISSTON

A person becoming entilled to a share in consequence of the death or bankruptey of'a
member or otherwise by operation of law shall, upon such evidence being produced
as the Board may properly require, as to such enliflement, have the sume rights in
relation to the share as he would have had il he were the Holder of the share, and may
give a discharge for all dividends and other moncys payable in respect of the share,
but he shall not, before being registered as the Holder of the share, be cntitled in
respect of il 1o reccive notice of or to attend or vole at any mecting ol the Company of
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to receive notice of or o attend or vote at any scparate meeting of the Holders of any
class of shares in the Company.

35, NOTICE GIVEN UNDER SECTION 212 OF THE ACT
(1) If any member, or any other person appearing to be inferesied in shares

held by (hat member, has been given a notice under section 212 of the Act and has
failed in relation to any shares (the "default sharcs") to give to the Company the
information thereby reguired within 14 days from the date of giving the notice, the
following sanctions shall apply, uniess the Board otherwise determines:-

{n the member shall nol be cntitled in respect of the default shares to be
present or lo vote (either in person or by representative or proxy) af any
sencral meeting or at separate mecting ol the Holders ol any class of
shares or on any potl; and

{2} where the default shares vepresent at least 0.25 per cent of their class:-

1. any dividend payable in respect of the shares shall be
withheld by the Company, which shall not have auy
ohligation 10 pay interest on it and the member shall not be
entitled to glect, pursuant to these Articles, lo veccive shares
instcad of that dividend, and

2. na transler, other than an exccpted transier, ol any shares held
by the membcr shall be registered unless:-

{1} the member is not himsell in default as regards
supplying the information required; and

(2) the member proves lo the satisfaction ol the
Board that no persom i default as regavds
supplying such information 1s intcrested in any ol
the shares the subjcet of the transler.

{2) Where the sanctions under paragraph (1) of this Article apply in relation
to any shares, they shatl cease to have cffcet at the endd of the period of seven days {or

such shotter period as the Board may determine) following the carlier of:-

1) receipt by the Company of the information required by the notice
mentioned in that paragraph; and

{2} receipt by the Company of notice that the shares have been transferred by
means of an excepled transfer,

and the Board may suspend or cancel any of the sanctions al any time in relabon to
any shares.
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(33 Any new shares in the Company 1ssucd in right of default shares shall be
subject to the same sanctions as apply Lo the defaall shares, and the Board may make
any right 1o an allotment of the new shares subject o sanctions corresponding te those
which will apply to those sharcs on issue provided that any sanctions applying to, or
to a right ko, new shares by virtue of this paragraph shall cease to have eilecl when the
sanctions applying o the related defandt sharcs ceasc to have effect {(and shall be
suspended or cancetled if aud w the extent that the sanctions applying to the related
delaull shares arc suspended or cancelled) and provided [urther that paragraph (1) of
this Article shall apply to the cxclusion of this patagraph il the Company gives a
scparate notice under section 212 of the Act in relation to the new shares,

(4) Where, on (he basis of information obtained from o member in respect of
any share held by lim, the Company gives a notice under section 212 ol the Act to
any other person, it shall at the samc time send a copy of the notice to the member,
but the accidental omission o do so, or the non-reecipt by the member of the copy,
shall not invalidate or otherwise afiect the application of paragraph (1) of this Article.

{3} For the puwposes of this Article -

(1) a person, olher than the member holding a share, shall be treated s
appearing 0 be interested in that share if the member has mlismed the
Company that ihe person is, or may be, so interested, or tf the Company
{after taking account of any information obtained from the member or,
pursuamt to a nolice under scetion 212 of the Act, from anyone else)}
knows or has reasenable cause to belicve that the person is, or may be, 50

interested;

(2) "nterested" shalt be construcd as it is for the purpose ol section 212 ol the
At

{3} reference o a person having faited to give the Company the mlormation

required by a nolice, or being in default as regards supplymg such
information, includes () referenee to his having failed or refused to give
all or any part of it and (i) rcfercnee to his having piven information
which he knows to be false in a malerial particular or having recklessly
piven information which is false in a matenial parbicular,

(4) an "exeepied transfer” means, in relation W any sharcs held by a member:-

1. a transfer pursuanl to acceptance of a takeover offer (within
the meaning in Part XIITA of the Act) in respect of shares n
the Company; or

2. # lranslcr in conscquence of a sale made through a recognised
mvestment exchange {as defined in the Financial Services Act
19867  or any other stock cxchange outside the United
Kingdom on which the Company's sharcs arc normally
traded: or
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3. a transler which is made in consequence of a sale of the
beneficial intcrest in the shares 1o a person who is
unconnecled with the membeor and with any other persom
appearing to be interested in the shares.

(6} Nothing in this Article shafl limit the powers ol the Company under
section 216 of Act or any other power ol the Conipany whatsoever.

STOCK
3o. CONVERSION OF SIIARES INTO STOCK

The Company may [Tom time to ime by ordinary resolution convert any fuliy paid up
shares inio stock and may reconverl any stock nto fully paid up shares of any
denomination.

37. TRANSFERS OF STOCK

A holder of stock may transier it or any part of it in the same manner and subject to
the samc provisions of these Articles as would have applied Lo the shares from which
the stock arose il they had not heen converted or as near thereto as circumslances
admit bui the Board may from lime to time fix the minivwun amount of stock
transferable and restrict or forbid the transfer ol Gactions of such minimum, but the
minimum shall not, without the sanction of an ordinary resolution of the Company,
exceed the nominal amownt of cach ol the shares from which the slock arosc.

38. RIGIITS OF HOLDRERS OF STOCK

A hoider of stock shall, according to the amount of the stock held by him, have the
same tights as regards dividends, voting at general meetings of the Company and
other matters as il he held the shares from which the stock arosce, but no such right
{cxcept as to participation in dividends and in assets on a reduction of capital or a
winding-up) shall be conferred by an amount of stock which would not, if existing in
shares, have conforred such right.

39. MEANING OF STOCK

All the provisions ol these Articles applicable lo paid up shaves shall apply to stock,
and the word "share" shall include "stock" and the words "member" and “"Ilolder"
shatl include "stockholder,

ALTERATION OF SHARE CAPITAL

44}, ALTERATIONS PERMITTED BY ORDINARY RESOLUTTON

The Company may by ordinary resolution:
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Increase of capital

{1) increase its shatc capital by such sum to be divided into new shares of
such amounl as the resolution shall preseribe;

Cunsolidation and division

{2) consolidate and divide a1l or any ol its sharc capital into shares of larger
amount than ils existing shares;

Sub-division

{3) subject to the provisions of the Act, sub-divide its shares, or any ol them,
imlo shares of smaller amount than is (ixed by the Memorandum and the
resolution may determine Lthat, as between the shares resulting from the
sub-division, any of them may have amy preference or advantage as
compared with the others; and

Cancelkation

(4 cancel shares which, at the date ol the passing of the resolution, have not
been taken or agreed 1o be taken by any person and diminish the amount
of its share capital by the amount of the shares so cancelled.

41. POWER TO REDUCE CAPITAL

Subjcct to the provisions of the Act, the Company may by Spevial Resolution from
time to time reduce its shave capital, any capital redemption reserve and any share
premium account, in any way.

42, NEW SHARES SUBJECT TO THESE ARTICLES

All new shares shall e subjcct to the provisions of these Arlicles with reference Lo
payment ol calls, lien, forleiture, transler, transmission and otherwisc, and, unless
otherwise provided by these Articles, by the resolution creating the new sharcs or by
the conditions ol issuc, the new shares shall be unclassilied shares.

43, FRACTIONS ARISING ON CONSOLIDATEON

Whencver gs a resilt of a consolidation or sub-division and consolidation of shines
any members would become entitled to fractions of a shave, the Board may deal with
such lractions as il may determine and in particular sell fo any person (including,
subject 1o the provisions of the Act, thc Company) the shares rcpresenting the
[ractions for the best price rcasonably obtainable and pay and disiribute the net
procecds of sale in duc proportion among those members 50 cititled, The Board may
authorise some person to cxecute an instrument of transfer of the shaves to, or in
accordance with the divections of, the purchaser. The purchaser shall not be bound (o
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see to the application of the purchase money nor shalt his title to the shares be
affected by any irregularity in or invalidity of the proceedings in relation to ihc salc.

PURCHASE OF OWN SHARES

44, PURCHASE OF OWN SHARXYS

Subjeet to the provisions of the Act, the Company may purchase its own shares,
including redeemable shares.

CENERAL MEETINGS

43, TYPES OF GENERAL MEETING

All general mectings of the Company other than annnal general mectings shall be
calted extraordinary general mectings.

46. CONVENING GENERAT. MEETINGS

The Board may call gencral meetings whenever and at such times and places as it
shall determine and, on the requisition of members pursuant to the provisions of the
Act, shall forthwith procced to convene an extraordinary gencral meeting in
accordance with the vegquirements of the Act. T at any time there are not within the
United Kingdom sufficient Directors 1o call a general mecting, any Dircctor may call
a peneral meeling,

NOTICE OF GENERAE MEETINGS

47, PERIOD OF NOTICE

Subject to the provisions of the Act, an annual general mecting and an cxtraordinary
gencral meeting called for the passing ol 4 special resolunon shall be called by at least
wenly-one clear days' notice.  All other extraordinary gcneral meetings shall be
called by at least Jourleen clear days’ notice.

48, PERSONS ENTITLED TO BE GIVEN NOTICE

Subjcet to the provisions of these Articles and to any rights or restrictions attached to
any shares, the nolice shall be given to all the members, Lo atl persoms entitled to a
share in conscquence of the death or bankrupiey of & member or otherwisc by
operation ol law, to each of the Directors and to the Auditors.

49, CONTENTS OF NOTICE

‘I'he notice shall specify the day, time and place of the meeting and the general nalure
of the business to be transacted and in the case of an annual general meeting shall
specify the meeling as such.
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30, ACCIDENTAL OMISSION TO GIVE NOTICE

‘The accidental omission o give notice ol a mecting to, or the non-receipt of notice of
a meeting by, any person entitled to receive notice shall not invalidate the proceedings
at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

51, QUORUM

No business shall be transacled at any gencral meefing unless a quorwm s present
when the meeling proceeds to business. Save as otherwise herein provided two
persons cntitled 1o vote upon the business to be transacted, each being a member ur a
proxy for a member or a duly authorised representative of a corporation, shall be a

quorum.
52. 1F QUOREM NOT I'RESENT

If such a guorim is not present within filieen minutes after the time appoinied for the
mecting, the mecting, if convencd on the requisition of or by members, shall be
dissolved. In any other case it shall stand adjourned to such day (not being less than
fburteen days nor merc than fwenty-cight days thenee) at such time and place as the
Board may determine and if at such adjourned meeling a quorum is not present willnn
filkeen mimstes aller the time appointed for the mecting the member or members
present in person or by proxy and entitled to vote shall form a quoram and have
power 1o deeide upon all matters which could properly have been disposed of at the
meeting from which the adjournment wok place. The Company shall give not less
than seven clear days notice of any meeting adjourned lor want of a quorum and the
notice shall state that the member or members present as aforesaid shall form a
quorum and shail have the power aforesaid.

53. CHAIRMAN

The Chairman, if any, of the Board or, in his absence, the Deputy Chasrman, or in the
absence ol both of them some other Nirector nominated by the Bomd shall preside as
chaitman ol the meeting, but if neither the Chairman nor the Deputy Chairman nor
such other Director (if any) is present within (ifteen minutes alier the time appointed
for helding the meeting and willing to act the Dircetors present shall clect one other
member present to be chairman and, {I there is only one Director prescnt and willing
to nct, he shall be chairman, If no Director is willing to act as chairman or if no
Dircctor is present within iltcen minutes alter the time appointed for holding the
mecting, the members present in person or by proxy and entitled to vote, provided
they arc sufficient in number to authorise the meeting fo proceed, shall clect, by a
majority of votes, one of their nimber Lo be chairman.
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54, DIRECTORS ENTITLED T SPEAK

A Dircetor shall, notwithstanding (hat he is not a member, be entitled to attend and
speak at any general mecting and al any scparate mecting of the holders of any class
of shares in the Company.

55. ADJOURNMENTS

Withoul prejudice lo any other power of adjournment the chairman of the meeting
may have under these Arlicles or al common law, he may, with the conscnt of u
mecting al which a quorum is present (and shall if so dirceted by the meeting),
adjourn the meeting from time to time and from place to place, but no business shall
be transacted at an adjourned meeiing other than business which might properly have
been transacted ot the meeting had the adjournment not taken place.  In addition, the
chairman may adjourn the meeting lo another time and place withoul such consent if
it appears 1o him that it is likcly to be impracticable 1o hold or continue that meccting
tecause of the mumber of members wishing te attend who are not present. When a
mecting is adjourned for lwenty-one days or more or for an indefinite peniod, at least
scven clear days' notice shall be given specifying the time and place of the adjourncd
mecting and the gencral nature of the business to be transacled. Otherwise it shall not
he neccssary to give any notice of an adjoumment or of the business to be transacted
al an adjourned] mecting,

S6. AMENDMENTS TO RESOLUTTONS

If an amendment shall be proposed 1o any resolution under consideration but shall be
ruled oui of order by the chairman of the meeting, the proceedings on the substantive
resolution shall not be invalidated by any error in such raling. With the conscnt of the
chairman ol the mecting, an amendment may be withdrawn by its proposer belore it is
voted upon. In the case ol a resolution duly proposed as  special or extraordinary
resolution, no amendment thereto {other than a mere clerical amendment to conrect a
palent crror) may in any cvent be considered or voted upon.

57 METHODS OF VOTING

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before or on the declaration ol the result of a show of hands or on the withdrawal of
any other demand for a poll, & poll is duly demanded. Subject to the provisions of the
Act, « poll may be demanded by:-

(1) the chairman of the meetng; or
{2} at least two members having the right io vote at the meeling; or
{3) any member or members representing ned less than one-tenth of the total

voting rights of alk the members having (he right to vote at the mecting; or
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{4 any member or members holding sharcs conferring a right to vote at the
mecting being sharcs on which an aggrepate sun has been paid up equal
0 not less than one-tenth of the totzl sum paid upon on all the shares
conferring that right

and a demand by a person as proxy for a member shall be the sume as & demand by
the member.

S8, DECLARATEON O RESULT

Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried wnanimousky, or by a particnlar majority, or lost, or not caied by a
particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive cvidence of (he fact without prool of the nomber or proportion of the votes
recorded in favour of or against the resolution.

59, WITIIDRAWAL OF DEMAND FOR POLL

The demand lor a poll may, belore the poll is taken, be withdrawn but enly with the
consent of the chairman and a demand so withdrawn shatl not be taken o have
invalidated the resull of a show of hands declared belore the demand was made. 11
the demand for a pol! is withdrawn, the chairman or any olbhcr member entitled may
demand a poli.

6. CONDTICT OF POLI,

Lixcept ax otherwise provided in these Articles a poll shall be taken in such manner as
the chairman dircets and he may appoeint scrutineers {who need nol be membcers) and
fix a time and place for declaring the result of the poll. The result of the poll shall be
deemed to be the resolution of the mecting at which the poll was demanded.

61. CHAIRMAN'S CASTING VOTE

In the casc of an equalily of vetes, whether on a show of hands or on a poll, the
chainman of the meeting al which the show o hands takes place or at which the poll is
demanded shall be cntitled (o a casting vote in addition to any other vole he may have,

6. WHEN POLL TO BE TAKEN

A poll demanded on the election of a chairman or on & question ol adjournment shall
be taken furthwith, A poll demanded on any other question shall be iaken cither
lorthwith or at such time {not being mote than thirty days alter the date of the meeling
or adjourncd meeting at which the pol is demanded) and pluce as the chaitman may
direct. The demand for a poll shall not prevent the continuance of a mecting for the
transaction. of any business other than the question on which the poll was demanded.
If a poll is demanded before the declaration of the resull of a show of hands and the
demand is duly withdrawn, the meeting shall continue as il the demand had not been
made.
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63. NOTICE OF POLL

No notice need be given of a polt not taken forthwith if the time and place at which it
is 1o he taken are announced at the meeting at which i 3s demanded. In any olher casc
at least scven clear dayy’ notice shall be given specifying the time and place al which
the poll is (o be taken.

od. EFFECTIVENESS 0OF SPECTAL AND EXTRAORDINARY
RESOLUTIONS

Where lor any purpose an ordinary resolution of the Company 1s required, a speciat or
extraordinary resofution shall alse be effective and where lor any purpose an
extraordinary resolution is required a speeial resolution shall also be elfective.

VOTES OF MIMRBIRS

63, RIGHT 10 VOTE

Subject to any special rights or restrictions for the time being attached to any class of
shares:-

{1) on a show of hands every member who (heing an individual) is preseat in
person or by proxy or (heing a corporation} is present by a duly authorised
repesentative who is not himself a member cntitled to vote, shall have
one virle;

(2) on a poll every member shall be entilled to ane vote in respeet of cach
share of which he is the Holder.

6. VOTES OF JOINT HOLDERS

In the casc of joint ITolders of a share the votc of the semor who tenders a vole,
whether in person or by proxy, shall be accepted to the exclusion of the votes of the
other joint Holders and for this purpose seniority shall be determuined by the order in
which the names ol the joint JTolders stand in the register in respect of the sharc,

07, MEMBER UNDER INCAPACITY

A member in rospect of whom an order has been imade by any cowt having
jurisdiction (whether in the United Kingdom or glscwhere) in mallers concerning
mental disorder muy vote, whether on a show of hands or on a poll, by s Teciver,
curalor bonis or other person authorised in that behalf appointed by that courl, and
any such receiver, curator bonis or other person may, on a poll, vote by proxy.
Evidence to the satisfaction of fhe Board of the authority of the person claiming to
exercise the right to vote shall be deposited at the Ollice, or at such other place as is
specilied in accordance with these Articles for the deposit of instruments of proxy,
nat less than 48 hours belore the time appointed for holding the mecting or adjourned
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meeting at which the right to vote is o be cxercised and in defanlt the vight 1o vote
shal} not be cxercisable.

68. CALLS TN ARREARS

No member shall, untess the Board otherwise determines, be entitled o be present or
to vole at any general mecting or at any scparate meeting ol the holders of any class
of shares in the Campany, either in person or by proxy, or on a poll, in respect of any
sharc held by him unless all amounts presently payable by him in respeet of that share
have been paid.

09. ERRORS IN VOTING

No abjection shall be raised to the qualification of any voter or 1o the counting of, or
failine to counl, any vote excepl at the meeting or adjourncd meeling or poll at which
the vote objected to is tendered.  Subject to any objection made in due time, cvery
vide connted and not disallowed al such meeting shall be valid and cvery voic
disallowed or vol counted shall be invalid. Any objection made in due time shall be
relerred to the chairman whase decision shall be fina] and conclusive.

70, SUPPLEMENTARY PROVISIONS ON VOTING

On a poll votes may be given cither personally or by proxy or (in the case of a
corporate member) by a duly authorised represcatative. A member cntitled to more
than one vole need not, i he voles, use all his votes or cast all the voles he uses in the
SAITIC WaY.

PROXIES AND CORPORATE REPRESENTATIVES

71. APPOINTMENT OF PROXY

An instrument appointing a proxy shali be in writing under the hand ol the appointor
or his attorney or, if the appoinier is a corporation, eilher nnder its common scal or
the hund of a duly authorised officer, altorncy or other person authorised to sign i

72, FORM OF PROXY

Tnstruments of proxy shall be in any usual form or in any other fonm which the Board
may approve (which shail include provision for two-way voting) and the Board may,
if it thinks fit, but subject to the provisions of the Act, at the Company's expense send
out with the notice of any mecting forms of instrument of proxy for use at the
meeting.  Delivery of an instrument appointing a proxy shall not preclude a member
From attending and voting in persen at the mecting or poll concerned. A membet may
appuint more than one proxy fo attend on the same occasion. A proxy need not be 4
mecmber of the Company.
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73. DELIVERY OF FORM OF PROXY

The instrumcnt appoiniing a proxy and any power of atiorney or other authority under
which il is excented or a notarally certified copy or 4 copy cerlilied in accordance
with the Powers of Attorney Act 1971 of that power or authority shali:-

{1} he deposited ul the Office or #f such other place as is speeified In or by
way of note to the nolicc convening the mecting or in any instriment of
proxy sent out by the Company in relation to the mocting not less than 48
hours before the time appointed for holding the meeting or adjourned
mecting at which the person named in the instrumenl proposes to vote; or

(2) in the case of a poll taken morc than 48 hours alier it is demanded, be
doposited as aloresaid after the poll has been demanded and not less than
24 hours befure the time appointed for the taking ol the poll; or

{3 where the poll is not taken (orthwith but is taken not moerc than 48 houwrs
after it was demanded, be delivered at the meeting al which the poll was
demanded o the chairman or o the Scerctary or to any Dircctor,

and an instenment of proxy which is not so deposited or delivered shall be invalid.
74, VALIDITY OF FORM OF PROXY

I'he instrument of proxy shall be deemed also o confer authority to demand or join in
demanding a poll and to vote on any amendment of a resolution put o the mecting for
which it is given as the proxy thinks fit. For the purposcs of these Arlicles a demand
lor a poll made by a person as proxy for a member or as the duly authoriscd
representative ol a corporate member shall be the same as a demand madce by a
member. The instrument of proxy shall, unless the contrary is stated therein, be valid
as well for any adjournment of the meeting as for the meeting to which it relates.

73, INVITATIONS TO APPOINT PROXIES

‘The Board may at the Company's cxpense send instroments of proxy to the members
by post or otherwise (with or withoul provision for their return prepaid} for use at any
general meeting or al any separate mecting of the Holders of any class ol shares,
cither in blank or nominating in the allernative any one or more of the Directors or
any other person. If for the purposc of any mecting invitations w appoint as proxy a
person or one of a number of persons specilied in the invitations are issned at the
Company's expense, they shall be issued to all (and not to some only) of the members
entifled o be sent a notice of the meeting and to vote at il. The accidental omission o
send such an instrument or give such an invilalion to, or the non-receipt thereof by,
any member entiticd to atlend and vote at a wwecting shall not invalidate the
pracecdings at that mecting,
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76. CORPORATE REPRESENTATIVES

Any cowporation which is & member of the Company may, by resolution of s
directors or other governing body, anthorise such person axs it thinks il to act as its
representative at any mecting of the Company or at any separatc meeting to the
Holders of any class of shares. Dxcept as otherwisc provided n these Articles, the
person so authorised shall be entitled to excreise the samc power on behalf of the
corparation as the corporation could exercise if it were an individual momber of the
Company and the corporation shall for the purposes of these Articles be deemed to be
present in person at any such meeting 17a person so authorised s present af il

71. REVOCATION OF AUTHORITY

A vote given or poll demanded by proxy or by the duly authorised represcitative of a
corparation shalt be valid notwithstanding the previous determination ol the authority
of the person voting or demanding a poll unless nofice ol the determinalion was
received by the Company at the Office, or at such other place at which the instrument
ol proxy was duly deposited, at least one hour hefore the commencement ol the
meeling or adjourncd meeting at which the vote is given or the poll demanded or {in
the case of a poll laken otherwise than on the same day as the meeling or adjourned
meeling) the time appointed Tor laking the poll.

NUMBER OF DIRECTORS

4. LIMITS ON NUMBLER OF DIRECTORS

Unless otherwise determined by the Company by ordinary resolution, the munber of
Directors {other than alternate dircctors) shali be nol less than two nor more {than
SCVED.

79, ROTATION AND RETIREMENT OF DIRECTORS

Al the Annual General Meeting of the Company in cvery year one thivd of the
Divectors for (he time being who are subject fo relirement by votation or, 1l thoir
number is not three or a nwlliple of three, the number nearest to but not greater than
one third shall retive from office {but if there is only one Dircctor who is subject o
retirement by rotation, he shall vetire) provided that no Direclor holding any cxceutive
office under the Company shatl be subject to retirement by rolation or be taken into
account in determining the namber of Dircetors to retire. Subject to the provisions of
the Act and these Articles, the Dircctors 1o retire in each year shall be those who have
been longest in oflice since their last appointment or re-appointment, but as betwesn
persons who became or were last re-appointed Dircetors on the same dxy thosc to
retite shalt {unless they olherwisc agree among themsclves) be determined by lot. A
Direclor retiring at a meeting as aforesaid shall retain office unitl the end of thal
meeting. A retiring Director shall be cligible for re-clection,
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80 RETIRING DIRECTOR T REMAIN IN OFFICE UNTIL
SUCCESSOR APPOINTLD

if the Company, at the moecting at which a Direclor refires by rolation, does not fill the
vacancy, the rctiring Thivector shall, i’ willing fo act, be deemed to have boen
reappointed unless at the meeling it is resolved nof to Jill the vacancy or a resolulion
fuor the reappaintment of the Director is put 1o the meeting and lost.

81. ELIGIBILITY FOR ELECTION

No person other than a Dircetor retinmg at the meeting shall be appointed «or
reappointed a Director at any general meeting unless:-

(1) he is recommmended by the Board; or

{2) not loss than seven nor more than forty-lwo clear days before the date
appointed for the meeting, notice cxecuted by a member qualified to vole
at the meeting (nol being the person to be proposed) has been piven to the
Company of the intention o propose that person for appointment or
reappointment stating the particutars which would, if such person were so
appointed, be required to be included in the Compuny's register of
Direciors, together with notice signed by that person of his willingness to
be appointed or reappointed.

82. SEPARATE RESOLUTIONS ON APPOINTMENT

Except as olherwise authorised by the Act, the appointment of any person proposed as
a Dircotor shall be effected by a scparate resolution,

83 ADDBITIONAT, POWERS OF THE COMPANY

Subject as aforesaid, (he Company may by ordinary resolution appoint a person whe
is willing o act to be a Dircctor, gither to fill a vacancy or as an additional Thrector,
and may also determine (he rotation in which any additional Directors are to relire.

84. APPOINTMENT BY BOARD

The Board may appoint a person who is willing 1o act to be a Dircctor, either to fill a
vacancy or as an addilional Divector, provided that the appointment does not causc the
number of Threctors to exceed the number, if any, [ixed by or in accorduance with
these Articles as (he maximum number of Dircetors. A Director so appointed shatl
hold officc only until the next Jollowing annual general mecting and shall not be
taken inte account in delermining the Dircctors who arc to relire by rotation at such
mecting, I not reappoinied at such anmual general mecting, he shall vacate ollice al
the end of that mecting.
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85. NO SIHARE GUALIFICATION

A Director shall not be required to hold any shares of (he Company by way of
qualification.

ALTERNATE DIRECTORS

86. POWER TO APPOINT ALTERNATES

Any Dircctor (other than an alternate director) may appoint any other Director, or ay
ather person approved by the Bourd and willing to act, to be an alternate director and
may remove from office an alternate dircctor so appointed by him.

87. ALTERNATES ENTITLED TC RECEIVE NOTICE

An alternate divector shall (unless he is absent from the United Kingdom) be entitled
to receive notice of all meetings of the Board and of afl meetings of commiliecs of the
Doard of which his appointer is a member, lo allend and vole at any such mecling at
which hig appointor is not persomally present, and generally to perform all the
functions of his appoinlor (except as rogards power to appoint an alterpale) as a
Director in his ahsence.

88. ALTERNATES REPRESENTING MORE TIIAN ONE DIRECTOR

A Dircetor or any other person may scl as altornate divector to represent more than
one Director, and an alternate dircctor shall be entitled al mectings ol the Board or
any committee ol the Board o onc vote for every director whom he represents {(and
who is not present) in addition o his own vole (if any) ax a Dircctor, but he shall
counl as onky one lor the purpose of determining whether a quoram is present.

89, EXPENSES AND REMUNERATION OF AL TERNATES

An alternate dircctor may be repaid by the Company such cxpenses as might properly
have been repaid to him if he had been a Dircetar but shall not (unless the Company
by ordinary resolution otherwise determines) be cntitled to reecive any remuncration
from the Company in respect of his scrvices as an alternate dircctor. An aftornate
director shall be entitled to be indemnificd by the Company to the same extenl as if he
waore 4 Dhirector,

). TERMINATION OF APPOINTMENT
An altemate director shall cease to be an alterngte diteetor:

(1) if his appeintor ccases lo be a Diector; but, if a Dircctor retives by
rotation or otherwise but is reappointed at the meeting at which he retires,
any appointinent ol an alternate dircctor made by him which was in force
immediately prior 1o his retirement shall continue after his appointmient;
or
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{2} on the happening of any cvent which, if he were a Dircctor, would cause
him to vaecate his office ag Director; or

(3 if he resigns s ol(ice by notice W the Company.
91. METHOD OF APPOINTMENT AND REVOCATION

Any appointment or removal of an alternale dircctor shatl be by notice to the
Company cxeculed by the Director making o revoking the appointment or in any
other manner approved by the Board.

02, ALTERNATE NOT AN AGENT OF APPOINTOR

Save as otherwise cxpressty provided in these Articles, an alternate director shall be
deemed for all purposcs to be a Dircetor and, accordingly, excepl where the context
otherwise requires, reforences to a Ditcetor shal) be deemed to include & reference to
an aliernate dircctor. An alternate direclor shall alone be responsible lor his own acts
and defaulls and he shall not be deemed to be the sgent of the Director appointing
him.

POWERS OF THE BOARD

93, BUSINESS TO BE MANAGED BY BOARL

Subject (o the provisions of the Act, the Memorandum and these Articles and to any
dircctions given by special resolution, the business of the Company shall be managcd
by the Board which may exercise all the powers of the Company. No alteralion of the
Mcemorandum or these Articles and no such dircetion shall invalidate any prior act of
the Board which would have been valid if that alteration had not been made or thal
direction had nol been given. The powers given by this Article shall not be limited by
any special power given to the Board by these Articles and & meeting of the Doard at
which a quorum is present may exercisc ali powers exercisable by the Board.

94, BORROWING FOWERS

Subjcet to the remaining provisions of this Article the Bouard may exercise all the
powers of the Company to borrow moncy and fo morigage or charge atl or any part of
the undertaking, properly and assets {in cach case present and future) and uncalled
capital of the Company and, subject W the provisions of the Act, to issue dehentures,
debenture stock and other securitics, whether outright or as collateral securily lor any
debl, fiability or obligation of the Company or of any third party.

The Board shal] restrict the borrowings of the Company and exercise all voting and
other rights or powers of control excreisable by the Company m rclation to its
subsidiary undertakings, 11 any, so as lo securc (but as vegards subsidiary undertakings
only in so far as by the exercise of such rights or powers ol confrol the Board can
securc) that the apgregate nominal or principal amount (ncluding any lixed or
minimum prenvium payable on final repayment) for the time being outstanding
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(whether or not due ot payable) of all borrowings by the Group {exclusive of
borrowings owing by one member of the Group to another mecmber of the Group,
other thun amounts to be taken info account under paragraphs (3)(c) and (f) of this
Article) shall not at any time without the previous sunction of an ardinary resolution
ol the Company cxceed an amount equal to three times the Adjusted Capital and
Reserves.

For the purpose of the foreguing restriction:-

{1 the Adjusted Capital and Reserves” means the aggregate from time to
time of:-
{1 the amount paid up er credited as paid up on the issued share capital of

the Company; and

{2} the amount standing to the credit of the reserves of the Group (including
any sharc premium account, capital redemption reserve and any credit
balance on profit and loss account (after deducting any debit balance

thereon})

o1t a3 shown in the then lalest audited consolidated balance sheet of the Group but
alter deducting therefrom {lo the extent included) any amounts aitributable to
goodwill or other intangible asscts, any amounts distributed or proposed to be
distributed to persons other than the Company or any ol its subsidiary undertalkings
{but not provided in such latest audited consolidated balance sheet), sumns sel aside for
taxation and amounts attributable to outside sharcholders in subsidiary undettakings
of the Company and making adjustments to relleet any variation in the amount of
such paid up share capital, share premium account or capital redemption reserve SINCE
the date ol such audited balance shest or any change since that date in the compames
comprising the Group;

{2) in this Article:-

{1 "Group” means the Company and its subsidiary undertakings (i any); and
(2} "subsidiary undertaking” has the same meaning as in the Act.

(%) fuor the purposes of this Article the cxpression "borrowings” includes the

following {excepl insofar as otherwise taken into account):-

{13 the nominal amount of any issued share capilal and the prineipal amount
of any dehentures or borrowed moneys (together in cach case with any
fixed or minitmum premium payable on {inal repayment), the benefical
intercst whereol is not for ihe time being owned by a member of the
Group, of any body whether corporate or unincorporate and the payment
or repayment whereo( is the subject of a guarantec or  indemmty hy a
member ¢f the Group,

-29 .



(2)

(3)

4}

&)

(6}

(4)

the principal amount (ingether wilh any fixed or mininam premivm
payable on linal repayment) of any dcbenture (whether secured or
unsecired) of @ member of the Group being a debenturc owned otherwise
than by a member of the Group,

the principal amount raised by acceptances under any acceplance credit
opened on behalf of and in lfavour of any member of the Group by any
bank or accepting house other than aceeptances relating to the purchase of
goods or services in the ordinary course of rading and cutstanding for
three months or less;

buli-

hortowings for the purpescs ol repaying the whole or any part ol
horrowings by a member of the Group for the time being outstanding
(including any fixed or minimum premium payable on final repayment}
and so to be applicd within six months of being so borowed shall,
pending their application for such purpose within such period, be deemed
not tr be borrowings;

borowings by a partly-owned subsidiary undertaking and nol owing fto
another member of the Group shall (notwithstanding sub-paragraph (a) of
this paragraph) be taken inte account subject lo the exclusiom of a
proportion of it equal to the minority proportion, and horrowings owing to
a partly-owned subsidiary undertaking by another metnber of the Group
shall (subjcet to sub-paragraph () of this paragraph) be laken into account
ta the extent of a proportion of it cqual to the minority proportion (and {or
the purposc of this sub-paragraph "minority proporbion™ means Lhe
proportion of the issucd equity share capital of the partly-owned
subsidiary undertaking which is not attributable, dircctly or indircctly, to
the Company); and

in the case of borrowings owing (o a partly-owned subsidiary undertaking
by another pattly-owned subsidiary vndertaking the proporiion which
would otherwise be taken into accouni under sub-paragraph (g) of this
paragraph shall be reduced by cxcluding snch part ol it as is equal to the
proportion of the issued equily share capital of the borrowing subsidiary
undertaking which is not attributable, divectly or indircetly, to the
Company,

in calculating the aggregate amount of barrowings for the purposc of this

Article, borrowings by any member of the Group denominated or repayable in a
currency other than sterling shall be trealed as converled into sterling -

(1)

at the rate of exchange used for the conversion of that currency in the
latest audited balance sheet of that member; or
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(2) il no rate was so nsed, at the middle markel rate of exchange prevailing in
London at the close of business on the date of that balance shect,

bud if the amount in sterling resulting (rom conversion at that rate would be greater
than that resulting fron1 conversion at the middle maxket rate prevailing m London at
the close of business on the business day immediately preceding the day on which the
catculation fabls to be made, the Jatier rate shall apply instead;

(5) 1o debt incurred or security given in respect of borrowings in excess of
ihc above limit shall be invalid or ineffectual except in the case ol cxpress nolice (o
the lender or the recipient of the security at the time when the debt was incurred ov
secutity given that the Hmit hereby imposed has been or was thereby excecded, but no
lender or other person dealing with the Company shall be concerned to see ot caquire
whether such fimit s observed,

{6} in this article refercnces to a consolidated balance sheet account of the
Group arc to be taken:-

{1 in a case whete the Company had no subsidiary undertakings at the
relevant time, as references to the balance shect of the Company,

{2) in a case where the Company had subsidiary undertakings at the refevant
time but there are no consolidated accounts of the Group, as references Lo
the respective batance sheets of the companics comprising the Group; and

(3) in a case where the Company had subsidiary undertakings at the relevant
time, one or more of which has, in accordance wilh the Act, been
excluded lrom consolidation, as references to the consolidated balance
sheet of the Company and those of its subsidiary underlakings included in
the consolidation.

95. CHEQUES FTC.

All cheques, promissory notes, drafts, bills ol cxchange and other negotiubte or
transferable instrumenits and all receipts for moneys paid to the Company, shall be
signed, drawn, accepted, endorsed or olherwise execuled, as the case may be, in such
mannct as the Board shall from time to time determine.

94, DELEGATION OF BOARD'S POWERS
{1) The Board may delegate any of their powers:-
(1} to any Mapaging Director, any Direcior holding any other cxecutive

office or any other irectar;

(2 to any commiliee consisting of onc or more Dircetors and G f thought fit}
one or more other persons, bul a majority of the members of the
commitice shali be Dircctors and no resolution of the commitlee shall be
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clffcctive unfcss a majority of those present when it is passed arc
Dircctors; and

(3} to any local board or apency for managing any of the affans ol the
Company eilher in the United Kingdom or clsewhere.

(2) Any such delegation (which may include authority o sub-delegate atl or
amy of the powers delegated) may be subject to any conditions the Board impose and
gither collaterally with or to the excluston of their own powers and may be revoked or
varied. The power to delegate under this Article, being without limitation, includes
power to delegate the determination of any fee, remuneration or other benelit which
may be paid or provided to any Director; and the scope of the power fo delegate under
sub-paragraphs (a), {b) or (c) of paragraph (1) of this Article shall not be restricted by
relerence to or inference [rom any other of those sub-paragraphs.  Subject as
afuresaid, the proceedings ol any conmmillee, local board or agency wilh two or more
members shall be governed by such of these Articles as regnlate the proceedings of
the Bouard so far as they arc capable of applying.

97, AGENTS

The Board may, by power of aftomey or otherwise, appoint any pcrson or persons,
whether nominated directty or indirectly by the Board, to be the agent or agents of the
Company for such purposes, and subject to such condilions as they think fit and may
delegate any of their powers 10 sach an agent. Any such appointmenl may be subject
to such provisions for the protection and convenience of persons dealing with the
agent as the Board may think (it and the Board may revoke or vary such appointment
or delegation and may also authorise the agent to sih-delcgate all or any of the
powers vested in him.

DISOUALIFICATION AND REMOVAL OF DIRECTORS

08, DISQUALIFICATION
The office ool a Director shall be vacaled ifi-

(1) he ceases 10 be a Diveclor by virlue of any provisions of the Act or these
Articles or he becomes prohibited by law from being a dircetor; or

{2) he becomes bankrupt o makes any arrangement or composition with his
creditors generally; ar

(3) he is, or may be, suffering from mental disorder and either:-

1. he 15 admitled 1o hospital in pursuance ol an application for
admission for treaiment under the Meontal ITealth Act 1983 or,
in Scotland, an application for admission under the Mental
Health (Scotland) Act 1984, or
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2. ar order is made by a court having jurisdiction {whether in the
United Kingdom or clsewhere) in matters concerning mental
disorder for his detention or lor the appoiniment of any person
1o cxecrcise powers wilh regard o his property or affairs; or

(4 he resigns his office by notice in writing 1o the Company; or

{5) in the case of a Director who holds executive office his appointment as
such is terminated or expires and the Board resolves ihat his office be
vacated: or

(6) he is absent for more ihan six consceutive munths without permission ol
the Board from meetings of the Board held during that period and the
Board resobves that his oflice be vacaled; or

{7 he is requested in writing by all the other Directors to resign.
99. POWER OF COMPANY 10 REMOVE DIRECTOR

The Company may, in accordance with and subject to the provisions of the Act, by
ordinary resolution of which speeial notice has been given or by extraordinary
resolution or by special resolution, remove any Dirvector from ofliee {notwithstanding
any provision of these Articles or of any agreement belween the Company and such
Dircctor, but withoul prejudice Lo any claim he may have for damages for breach of
any such agreciment) and, by ordinary resolution, appoint another person in place ol a
Dhirector so removed lrom office. The person so appeinted shall be treated for the
purpose of determining the time at which be or any other PHrectar is Lo retire as if he
had bocome a Director on the day en which the Director in whose place he s
appointed was last appointed or reappointed as Director.  In delaudt of such
appointment the vacancy arising upon the removal of a Divector from oflice may be
filled ax a casual vacancy.

DIRECTORS' REMUNERATION

104), DIRECTORS' FEES

The Directors (other than alternate dircctors) shall be paid such fees {(if any) for their
services in the office of dircetor as the Board may determine (nol exceeding in
aggregate the sum of £70,000 per apnum or such larger amount as the Company may
by ordinary resolution determine) divided between the Directors as they agree or,
Gailing agrecment, equally, cxcepl that any Dircctor who shall hold ulfice for part only
ol the period in respect of which such fees are payable shall be entitled only to rank n
such division ot a proportion of fees rolated 1o the period during which he has held
office. The foes shalt be deemed to acerue from day Lo day and shall be distinet from
andl addilional to any remuneration or other benefits which may be paid or provided (o
any Director pursnant lo any other provision of these Arlicles.
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101, ADDITIONAL REMUNERATION FOR SPECIAL SERVICES

Any Director who is appointed fo any exceutive office or who serves on any
committee of the Board or who devotes special autention to (he business of the
Company or who otherwise performs special services which in the opinion of the
Board po beyond  the scope of the ondinary dutics of 4 Dircctor may be paid such
additional remuneration (whether by way of salary, bonus, commission, participation
in profits or otherwise) as the Board may detcrmine.

DIRECTORS' EXPENSES

102, DIRECTORS' TXPENSES

The Ditcetors may be paid all travelling, hotel, und other expenscs properly lncurred
by them in connection with their attendance at mectings of e Board or committees
of the Board or general meetings or separate meetings of the Holders of any class of
shares or otherwise in connection with the discharge of their duties as Direclors,

DIRECTORS' APPOINTMENTES AND INTERESTS

EO3. APPOINTMENT TO EXECUTIVE OFFICE

The Board may appoint one or more of their number o be the holder of any excoutive
office (except that of auditor) under the Company and may cnter tlo an agreement or
arranpement with any Director lor his employment by the Company or lor the
provision by him of any services outside the scope of the ordinary duties of a
Tyrector. Subjcet to the provisions of the Act, any such appointment, agreement or
arrangement may be made upon such terms, melnding lerms as to remuncration, as
the Board think fit. “Lhe Board may revoke or vary any such appoiutment but without
prejudice to any rights or claims which the person whose appointiment is revoked or
varied may have against the Company by rcason thercof.

104, TERMINATION OF APPOINTMENT TO EXECUTEVE OFFICL

Any appointment of a Director to an exceutive office shall icrminate 1 he ceases 1o be
a Director but without prejudice to any rights or claims which he may have against the
Company by reason of such termination. A Director appointed to an execulive office
shall not ipso facte cease to be a Director if his appointment to such cxeculive office
terminates.
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105. DIRECTORS' INTERISTS

Subject fo the provisions of the Act and provided that he has disclosed to the Board
the nature and cxtent of any material interest ol his, a Dhivector notwithstanding his -
ollies:-

(1) may be a patty to, or othcrwise intcrested in, any transaction or
arrangement with the Company or in which the Company is olherwisc
interesied;

(2) may act by himself or his lim in a professional capacity for the Company

(otherwisc than @s auditor) and he or his firm shall be entitled io
remuneralion for prolessional services as if he were not a Ihreetor;

{3) may be a Director or other olliccr of, or employed by, or a party to any
transaclion or mrangement with, or otherwisc interested in, any body
cotporate promoted by the Company ov in which the Company is
atherwise mterested; and

{4 shall not, by reason of his oflice, be accountable to the Company for any
benefii which he devives from any such ofiice or employmcent or from any
quch transaction or arrangement or from any interest in any such body
colporale

and no such transaction or arrangement shall be Hable to be avoided on the ground of
any such inferest o benefit.

1446, NOTIFICATION OF INTERESTS
For the puposcs of the forcgoing Arlicle:-

(1) a general notice given fo the Board that a Dircctor is 1o be regarded as
having an interest of the nature and cxtent specificd i the notice in any
(ransaction or arrangement in which a specified person or class of persons
is interosted shall be deemed to be a disclosure that the Director has an
interest in any such trausaction of the nature and exlent so specified; and

(2) an interest ol which a Dircetor has no knowledge and of which it is
umeasonable 1o expeet him to have knowledge shadl not be treated as an
interest of his.

107, EXERCISE BY COMPANY OF VOTING RIGHTS

The Board may excreise the voting power conferred by the shares in any body
corporate held or owned by the Company in such manner in all respecls as it thinks fit
(including the cxercise thercof in favour of any resolution appointing its members or
any of thein divectors of such body corporate, or voling or providing for the payment
of remuneration o the directors of such hody corporate}.
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GCRATUITIES, PENSIONS AND INSURANCE

108, GRATUITIES AND PENSIONS

The Board may (by the establishmeni or mainienance of schemcs or otherwise)
provide benefits, whether by the payment of gratuities or pensions or by insurance or
otherwise, for any past or present Director or employee ol the Company or any of its
subsidiaries or any body corporale associated with, or any business acquied by, any
of them, wnd For any member of his family (including a spouse and a former spousc)
or any person whoe is or was dependent on him, and may {as well before as afler he
ceases to hold such office or employment) contribute Lo any fund and pay premiums
for the purchase or provision of any such benefit provided that, except with the
approval of an exdinary rcsolution of the Company, no such henefit shalt be provided
to any such Dircctor who has not held employment or execulive office under the
Company or any of its subsidiaries or (o any persim who has no claim except though
such a Director.

109, INSURANCHE

The Board shall have the power 1o purchase and maintain insurance al the expense of
the Company for or for the bencfit of any persons who arc or were al any time
Direciors, officers or employees of the Compuny, or of any other company which is
its holding company or in which the Company or such holding company has any
interest whether direct or indirect or which is in any way allied to or assecisled with
the Company, or of any subsidiary of the Company or any such ather company, or
who are or werc at any Lime trastees ol any pension fund in which cmployees of ithe
Company or any such other company or subsidiary are interested, including (without
prejuclice to the generality of the foregoing) insurance against any lability incurred by
such persons in respect of any act or omission in the actual or purpuried cxecution or
discharge of their dutics or in the cxercise or purported exercise of their powers of
otherwise in relation to their dutics, powers ot offices in refation to the Company or
any such othor company, subsidiary or pension [und.

PROCEEDINGS OF DIRECTORS

1£60. CONVENING MEETINGS

Subject ta the provisions of these Articles, the Board may regulate ils proccedings as
it thinks fit. A Tirector may, and the Secretary at the request of a Divector shall, call &
meeting of the Board. Notice ol a Board meeting shall be decmed to be properly
given to g Dircctor if' it is given  him personally or by word of mouth or senl in
writing to im at his last known address or any other address given by him to the
Company for this purpose. A Dircctor absent or intending to be absent from the
United Kingdom may rcquest the Board that notiecs of Board moctings shall during
his absence be scnt in wriling to him at an address given by bim (o the Company for
this purpose, but such notices need not be given any cadier than notices given lo
Directors 1ot so absent and, il no such request is made 1o the Board, no such notice
need be given. (Questions arising at a meeting shall be decided by a majority of votes.
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Tn the case of an cqualily of votes, the chairman shall have a second or casting vole.
Any Dircctor may waive nolice of meetling and any such waiver may be retrospeclive.

111, QUORUM

No business shall be lransacted al any meeting of the Board unless a quorum is
present.  The guorum may be fixed by the Board and, uniess so lixed at any other
numbet, shall be twe. A person who holds office anly as an afternate divector shall, i
his appointor is nol present, be counted n the quorum. Ay Dircctor who ceascs to
be a Diveclor at & Board Meeting may conlinue to be present and 1o act as a Thrector
and be counted in the quorum until the termination of the Board meeting 1l no
Dhivector objects. A meeling of the Board (or a commities of the Board) at which a
quorumn is present shall be compelent to exercise all the powers, aulhorities and
discretions for the time being vested in or exercisable by the Doard {(or by such
commitlec as the case may bej.

112. POWER OF DIRECTORS IF NUMBER FALLS BELOW
MENIMILM

The continuing Directors ot a sole continuing Dircctor may act netwithstanding any
vacancies in their number, but if the number ol Directors is less than the minimumm
number fixed by or in accordance with these Articles or the number fixed as the
quorum, the continuing Thrcetars or Dircctor may act for the purpose of filling up
vacancics or any such deficiency in their number, or of calling a general miceting of
the Company, but not for any other purpose.

E13, CHAIRMAN AND DEPUTY CHATRMAN

The Doard may appoint one ol their number to be the chairman, and one ol their
number to be the deputy chairman, of the Board and may at any time rcmove gither of
them from such office.  Unless he is unwilling to do so, the Director appointed as
chairman, or in his stead the Director appointed as deputy chairman, shall preside al
every meeting of the Board at which he is present. If there is no Director halding
cither of those olfices, or il neither the chairman nor the deputy chairman is willing to
preside or neither of them is present within five minutes after the time appointed for
the meeting, the Direciors present may appont one ol their mnnber to be chaimman of
the meeting.

114. VALIDITY OF ACTS OF TIIE BOARD

All acts done by a mecting of ihe Board, or of a committce of the Board, vr by a
person acting as a Direclor or allernate director, shall, notwithstanding that it be
afterwards discovered that there was a defect in the appointment of any Dircetor or
any member of the commitiee or allernate dirsclor or that any of them were
disqualified from holding office, or had vacated office, ot were nol entitled to vole, be
as valid as il cvery such person had been duly appointed and was qualified and had
continucd to be a Director or, as the casc nay he, an aliernale director and had been
entitled to vole.
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i15. RESOLUTIONS TN WRITING

A reselution in writing exccuted by all the Divectors entitled Lo receive notice of a
mecting of the Board or (us the ease may be) of a committee of the Board shall be as
valid and effeciual as if it had been passed at a meeting of the Board or (as the case
may be) a commiltee of the Board duly convencd and held and for this purposc:-

(1) a resolution may consist of several documents in the like form each
cxeculed by one or more Directors;

{2) a resolulion cxecuted by an alternate director need not also he cxecnted by
his appwintor; and

{3 a resolulion executed by a Director who has appointed an altcrnate
director nced not also be cxecuied by the alternate director in that
capacity.

114. MLELTINGS BY TELEPHONE

A mecting of the Board may consist ol a conference between Directors who are nol
all in onc place, but of whom cach is able {dircct or by telephonic communication) o
speak to cach ol (he others, and to be heard by cach of the others simultancously. A
Direcloe taking part in such a conference shall be deemed to be present in pcrson at
the meeting and shall be entitled 1o vote or be counted in a gquorim accordingly. Such
a meeting shal} be decmed to take place where the largest gronp of those participating
in the conference is assembled, or, if there is no such group, where the chatrman of
the meeting then is. ‘The word "meeting” in these Articles shall be construcd
accordingly.

117. DIRECTORS POWER TO YOTE ON CONTRACTS IN WHICH
THEY ARE INFTERESTED

Exeepl as otherwise provided by these Axticles, a Director shall not vole at a meeting
of the Board or a committee of the Board on any resolution concerning uny contract,
arrangement or proposal whatsoever in which he (logether wilh any person commected
with him) has, directly or indirectly, a material interest {other (han by virtue of his
inlerests in shares or debenturcs or other scowities of or otherwise in or through ihe
Company) unless his interest ariscs only becausc the case falls within one or more of
the [wllowing paragraphs:-

(1} the resotution relates to the giving to him of a guarantee, sccurity or
indemnity in respect of money fent by him fo, or an obligation incwred by
him at the request of or [or the benefit of, the Company or any ol ils
subsmidiarics;

{2} the reselution relales to the giving to a third party of a guatantee, securily
or indemnity in respect of an obligation of the Company or any of its
subsidiarics for which the Director has assumed responsibility {(in whole
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&)

(4)

()

(6)

9

or part and whether alone or jointly with others) under a guaraniee or
indemnity o7 by the piving of security;

his interest ariscs in refation to the subscription or purchase by him of
shares, debentures or other securilics of the Company pursuant to an offer
or invitation w members or debenture holders of the Company, or any
¢lass of them, or w the public or any sechion of the public;

his intcrest arises by virtue of his being, or intending to become, a
participant in the underwriting or sub-underwriting of an offer of any
shares, debentures or other sceuritics of or by the Company or any ol its
subsidiaries (or subscription, purchasc or exchange;

the yesolution rclates ko a lransaction or arrangemcent with anny olther body
corporate in which he is interested, directly or indircetly, and whether as
an officer, sharchelder, credilor or otherwise howsoever, provided that he
{together with any person connecled with him) is not the holder of or
heneficially interested in one per cenl. or more of any class of the equity
share capital of such body corporate (or of any other hody corporate
through which his inlcrest is derived) and not entitled 1o exercisc one per
ceni of more of the voting rights available to members of the relevant
hody corporate (and [or the purposes of caleulating the said percentage
there shall be disregarded any shares held by the Director as a barc or
custodian trustee and in which he has no bencficial interest, and any
shares comprised in any authorised umit trust schome in which the
Director is interested only as a unit holder) ;

the resolution relates to an arrangement [or the benefit of employces of
the Company or any of ils subsidiaries, including but not limiled to a
superanmuation fund, retrement benefits schemc or cmployees share
scheme, wuder which he may benefit and which relates to both Directors
and employees and which does not accord to any Dircetor as such any
privilege or advantage not generally accorded fo the employces to whom
the arrangemenl relatcs;

any proposal concerning any insurance which the Company is cmpowered
[0 purchase or mainiain for or for the benefit of any Drrectors of the
Company or for persans who include Direclors of the Company or any
other insurance which the Company is empowcred ta purchase or
maintain for or for the benefit of any groups of persons consisting of or
mcluding Directors of the Company.

For the purposcs of this Article, an interest of a person who is, for any purposc of the
Act, connected with a Director shall be treated as an inlerest of the Direclor and, in
relalion to an allemale director, an infercst of his appointor shall be treated as an
imerest of the alternate dircctor withowt prejudice to any interest which the altemaie
direclor has otherwise.

_30.



118. ATPOINTMENT OF DIRECTORS

Where proposals are under consideration coneerning the appointrnent (including the
fixing or varying of tenms of appointment) of two or mere Dircetors to offices or
cmployments with the Company or any body corporate in which the Company in
intcrested, the proposals may be divided and considered in relation w each Dircctor
separatcly and (provided he is not for another reason prechuded from voting) each of
the Dircotors concerned shall be cntitled to vole and be counted in the quorum in
respect of each resolution except that concerning his own appemtment.

119, EXCLUSION OF DIRECTOR FROM QUORUNM

A Dircetor shall not be coumied in the quorum present al a meeting in relation to a
resolution on which he is not entitled to vote.

120, AMENDMENT OF RESTRICTTONS ON VOTING

The Company may by ordinary resolution suspend or relax to any extent, aher
gencrally ar in respect of any particular maiter, any provision of these Arhictes
prohibiting a Director from voting at a meeling of (he Board or of & commitiee of the
Board, or ratify any bransaction not duly authorised by rcason of a contravention ol
any such provision.

121. DECISION OF CHAIRMAN FINATL AND CONCLUSIVE

If a question ariscs at a meeting ol the Board or of a commitlee ol the Board as to the
catitlement ol a Dircctor to vote or be counted in a quorum, the question may, before
the conclusion aof the meeting, be relerred to the chairman of the meeting and his
ruling in relating o any Dircctor other than himsclf shall be final and conclusive. 1f
any sutch question arises in respect of the chairman of the mecting, 1t shall be decided
by resolution of the Board (on which the chairman shall not vote) and such resolution
wilt be final and conclusive.

SECRITTARY
122, AITOINTMENT AND REMOVATL OF SECRETARY
(1) Subject to the provisions of the Act, the Sceretary shall be appointed by

ihc Board for such lerm, at such remuneralion and upon such conditions as 1l may
think fit and any Secretary so appointed may be removed by the Hoard.

(2) The Board may from time o time appoint one or more assistant, altemate,
depuly or temporary secretaries ("an Assistant™} at such remuncration and upon such
conditions as 1t may think fit.

{3) The Board may delegate some or all of its powers 1o appoint and fix the
remuneration of such Assistant and such delegation may be subject to any conditions
that the Doard may imposc.
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() I'he Board may authorise an Assistant to act in place of the Sceretary
respect of any or all ol the powers ol the Scoretary at such time, lor such period and
upon such conditions as it may think (it (irespective of whether the Scerctary is
absent or otherwisc).

{5) The Board may also cmpower the Sceretary (o delepate all or any of the
Scerctary’s powers to an Assistant, at such time, for such period and upon such
conditions as it thinks fit.

(6) Any Scerctary, including an Assistant, may be removed by the Board.
The removal of any Sceretary under this Article shall be without prejudice to any
claim that such Secretary may have for compensation or damages lor breach of any
agreemenl that such Secretary may have with the Company.

MINUTES
123, MINUTES REQUIRED TO BE KEPT
{1) The Doard shalt cause minutes o be made in books kept for the purposc:-
(1} of all appoiniments of ollicers made by the Board,
() of Lhe names of the Dircctors present at cach meeting of the Board and of

any committee of the Board; and

(3) of all proceedings at afl meetings of the Company, of the holders of any
class of shares in the Company, of the holders ol any debenfures issued by
the Company, of (he Board, and o committees of the Board,

{2) T shall not be neecssary for the Directors prescnt at any meeling of the
Board or any comimittee ol the Board to sign their names in ihe Minute book or other
hook kept for recording attendance.  Any minutes, if purporting to be signed by the
Chairman of the mceting at which the proceedings were bud, or by the chairman of
the next succeeding meeting, shall be receivable as prima facie cvidence ol lhe
matters stated in such minates without any further proof,

THE SEAL
124, AUTHORITY REQUIRED FOR USE OF SEAL

The Scal shall only be used by the authority of a resolution of the Board or of a
commiitee of the Board. Lhe Board may detexmine who shall sign any instrument ko
which the scal is affixed and unless oltherwise so determined it shall be signed by at
lcast one Director and the Secrctary or by al least two Directors.

125. CTERTIFICATES FOR SITARES AND DEBENTURES

‘T'he Board may by resolution determine cither generally or in any particular casc that
any cerlificatcs for shares or (subject w the provisions ol any lastriument constituting
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the same} debentures or representing any other form of securily to which the Scal is
affixed may have signaturcs affixed Lo them by somc mechanical means, or printed
ihercon or thal such certificates need nol bear any signature.

126. OFFICIAL SEAL FOR USE ABROAD

‘I'he Company may exercise the powers conferred by the Act with regard to having an
official seal lur usc abroad.

AUTHENTICATION OF DOCUMENTS

127. CERTIFIED COPIES

Any director or the Seerctary or any person appointed by the Board for the purposc
shall have power to authenticate any documents affecting the constitution of the
Company and any resolutions passed by the Company or the holders of any class of
sharcs of the Company or the Board or any commitlee of the Board, and any books,
records, documents and accounts relaling to the business of the Company, and ko
cerlily copies thercof or extracts therefrom as true comes or extracls. A decument
purporting to be a copy of a resolufion, or the minules of or un exiract from the
minules of a meeting of the Company or the holders ol any class of sharcs of the
Company or of the Board or any comunittee of the Board that is cent] fied as atorcsaid
shall be conclusive evidence in favour of all persons dealing with the Company upon
the faith thereof that such resofution has been duly passed or, as the case may be, that
such muinutes or extracl is a true and accurate rccord of proccedings al a duly
constituted mecting.

DIVIDENDS
128. DECTLARATION OF DIVIDENDS

Subjcet to the provisions ol the Act, the Company may by ordinary resolution declare
dividends in accordance with the respective rights of the members, but no dividend
shall cxeced the amount recommonded by the Board.

129, INTERIM DIVIDENDS

Subject to the provisions of the Act, the Board may declare and pay interim lividends
il it appears to the Board that they are justified by the profits of the Company
available for distribution. I the share capital is divided into different classes, the
Hoard may declars and pay interim dividends on shares which confer deferred or non-
proferred rights with regard to dividend as well as on shares which confer prelereniial
rights with regard to dividend, but no interim dividend shall be declarcd or paid on
shares carrying delerred or nonepreferred rights if, at the time ol declaration or
payment, any preference dividend is in arrear. The Board may alse declare and pay at
intervals settled by it any dividend payable at a fixcd rate il it appears to the Board
that the profits available for distribution justify the payment. Provided that the Board
acts in good daith it shall not incur any Lability to the Holders ol shares conferring
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preferred rights for any loss they may suifer by the declaration or law/ul payment of
an interim dividend on any shares having defetred or non-preferred rights.

130.

SCRIP DIVEIDENDS

‘The Board may, with the sanction of an ordinary resolubon of the Company, offer the
Holders of ordinary shares the right to elect to receive ordinary shares, credited as
filly paid, instead ol cash in respect of any dividend or dividends; and any such offor
may be made before or after such authorisation v given. The loliowing provisions
shall apply:-

(1)

(2)

(3)

(4)

Lor the purposcs of this Article, an election may be made cither in relaion
to a particular dividend or dividends or by way of mundate (by whatever
name called - a "serip dividend mandate™) in relation to {uture dividends
in respeet of which the right to clect is ofTercd; but no such cloction
{whethet or not by way of a serip dividend mandate) shall be revoked in
relation 1o a dividend unless prior W the latest time specified by the Board
for lodgement of eleclions in respect of that dividend written nolice of
revocation i3 lodged al such place as is specified by the Board lor that
purpase.

Unless otherwise provided by the said resolution, the Board shall
determine whether (he richt of election offered io shareholders shall
extend o the whole or to part anty ol any such dividend.

The cntitlement ol cach ordinary sharcholder 1o new ordinary sharcs shall
be such that the Relevant Value ihcreof shall be as ncarly as practicable
equal 1o (but not in cxcess of) the cash amount (disregarding any fax
credit} that such shareholder would, but for such election, have received
by way ol dividend. For this purpose "Relevani Value" shall be
calculated by reference Lo the average of the middle market quotations (o
the Company's ordinary sharcs on the London Stock Fxchange as derived
from the Draily (fficial List (or the day when the ordinary shares are first
quoted "ex” the relevant dividend and the four subscquent dealing days,
or in such other mantct as may be determined by er in accordance with
the relevant ordinary resolution. A certificate or report by the Auditors as
to the amount of the Relevant Value in respect of any dividend shall be
conclusive evidence of that amount.

The basis of aliotment shall be such that no member may receive
[raction of a share and the Board may dead with fractions which arisc as it
thivks it including provisions whercby, in whole or in parl, the benefit
thereol acerucs to the Company andfor under which fractional
entitlements arc accrved and/or retained and in cach case accumulated on
behalf of any member and such accruals or retentions ave applicd to the
allotmient by way of bonus to or cash subscription on behall ol any such
membet of fully paid ordinary sharcs and/or provisions whereby cash
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(3)

(6)

)

(8}

(9

{10

payments may be made to members in respect of their fractional
cutitlement.

The Board after determining (he basis of allotment, shall notily the
ITolders of ordinary shares in wriling of the right ol clection offered o
them, and shall send with, or following, such notilication forms of
etection and speeify the procedure to be followed and place al which, and
the latest time by which, duly compicted forms of clection must be lodged
i order to be effeclive provided thal the Board shall not be required to
notify any Holder of ordinary sharves in respect off whom there is
subsisting serip dividend mandate.

'the dividend (or that part of the dividend in respect of which a right of
clection has been siven) shatl not be payable on ordinary sharcs in respect
whereof the said clection has been duly made ("the elecied ordinary
sharcs") and insiead additional ordinary shares shall be allotied to the
holders of the elecled ordinary shares on the basis of allotment determined
as alorcsaid. For such purpose the Board shall capitalise out ol such of
the sums standing o the credit ol reserves (including any shave premiuvm
account or capita) redemption reserve} or any of the profits which coutd
otherwise have been applicd in paying dividends in cash as the Board may
detexmine, a sum eqgual to the aggregate nominal amount of the additional
ordinary sharcs to be alloiled on such basis and apply the same in paying
np in iull the appropriatc munber of onissued ordnary shargs for
allotment and distribution 1o and amongst the [olders of the clected
ordinary shares on such basis.

'the Bourd shall not proceed with any election unless the Company has
sufficien! unissucd shares anthorised For issuc and sullicient reserves or
funds that may be capilslised to give ellect to it aller the basis of
allotment is determined.

The addilional ordinary sharcs so allotted shall rank for alt dividends and
distributions declared, made or paid from and aficr the fivst of the five
dealing days velerred to in paragraph (¢) above, and shall otherwise be
identical in all respects with the ordinary shares in issue on thul datc,
excepl that they shall not be entitled (o any dividend, distribution or other
right in respeet of which the ordinary shares are quoted "ex” on that day.

The Bourd may exclude from any ofler any flolders of ordinary shares
where the Board believes that the making of the offer 1o them would or
might involve the contravention of the laws ol any territory or that for any
olher reason the oifer should not be macde to them.

The Boacd may in its discretion amend, suspend or terminate any offer
which 1s in opcration.
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(1) The Board may do all acts and things which it gonsiders neccssary or
expedient to give offect lo any such capitalisation, and may auihotisc any
person to enter on behalf of all the members interesied inte an agreemont
with the Company providing for such capilalisation and incldental mailcrs
and any agreement so made shali be binding on ail congerned.

131, APPORTIONMENT OF DIVIDENDS

Except as otherwise provided by the rights attached to shares or (hese Articles, all
dividends shall be declared amnd paid according to the amounts paid up on the shaves
on which the dividend is paid; bul no amounl paid on & sharc in advance of the date
on which a call is payable shall be treated for the purposes ol this Article as paid on
ihc share. All dividends shall be apportioned and paid proportionately to the amounts
paid np on the shares during any poition or portions of the peried in respect of which
the dividend is paid; but, if any share is issucd on terms providing that it shall rank [or
dividend as if paid up in full or in part from a particular date, whether past or future,
such sharc shatl rank for dividend accordingly.

132, DIVIDENDS IN SPECIE

A general mecting declaring a dividend may, upon the recommendation of the Board,
by ordinary resolution dircet that it shall be satisfied wholly or pardly by the
distribution of asscts, and in particular of paid up shaves or debentures of any other
body corporate, and, where any difficuity arises in regard fo the distribution, the
Board may setlle the same as it thinks fit and in particular may issue fractional
certilicates or mulhorise any person to sell and transicr any lractions or disregard
fractions altogether, and may fix the value for distibution of any asscis anl may
determing that cash shall be paid to any member upon the footing of the value so
fixed in order to adjust the rights of members and may vest any assets in trustces,

133, PERMITTED DEDUCTIONS

The Board may deduct from any dividend or other moneys payable to any membcer in
respeet of a shave any moneys presently payable by him to the Company on account
of calls or otherwisc in relation 1o shares ol the Company.

134, PROCEDURLE FOR PAYMIENT

Unless otherwise expressly provided by the rights attached to any share or class of
shares, any dividend or other moneys payable in respect of a share may be paid by
cheque sent by pest to the registered address of the Holder or person enbitled or, if two
or more persons are the Holders of the share or arc jointly entitled to It by reason of
lhe death or bankruptcy of the Ilolder or otherwisc by operation of law, to the
regisiered address of that one of those persons who is Iirst named in the register or o
such person and 1o such address as the person or persons cntitled may in writing
direct. Every such cheque shall be made payable to the person or persons cntitied or
to such other person as the person or persons entitled may in writing divect and shall
be sent at the risk of the person entitled, and payment of the cheque shall be a good
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discharge to the Company. Any joint Liolder or other person jointly enti tied to a share
as aforesaid may give reecipts for any dividend or other moneys payable in respoct of
the share. Any such dividend or viher money may also be paid by any other method
(inchuding ditcct debil, bank transier and dividend warrant) which the Roard
considers appropriate.

135. INTEREST NOT PAYABLE

No dividend or other moneys payable in respect ol a share shall hear interest agauinst
(he Company unless otherwise pravided by the rights atiached to such share.

130. SUSPENSION OF PAYMENT OF DIVIDENDS

The Company shall be entitled to cease to send any cheques or warrants (or to use any
other method of payment} for any dividend payable in respect of u share if in respect
ol at Jcast two consceutive dividends payable on that share the chegue or warrant has
been returned undelivered or rermains uneashed (or that other method of payment has
failed) or, following one such oceasion, reasonable enguirics have failed to cstablish
any new address of the [older but, subject lo the provisions of these Articles, may
recommcnce sending cheques or warrants {or using another method of payment) for
dividends payable on that share il the person or persons entitied 3o requesl.

137, FORFEITURE OF UNCLAIMED DIVIDENDS

Any dividend which has remained unclaimed for twelve years lrom the date when it
became due Jor payment shall, if the Board so resolves, be forleited and cease o
remain owing by the Company. The payment by the Board ol any wnclaimed
dividend or other moneys payable in respect of a share into a separuie account shall
nol constitute the Company « [rustee thereof.

CAPITALISATION OF PROFELIS AND RESERVES

138. POWER TO CAPITALISE
‘'he Roard may with the authority ol an ordipary resolution of the Company:-

(1) subject as hercinalier provided, resolve to capitalise any undivided profits
of the Company not required for paying any preference dividend (whether
ar not they are available [or distribution) or any sum slanding to the credit
of any reserve or other lund, including the Company's share premium
account and capitat redemption reserve, if any;

{2} approptiate the sum resobved Lo be capitalised Lo the members or any class
of members on the record date specified in the relevant resolution who
would have been entitled o it if it were distributed by way of dividend
and in the same proportions and apply such sum on thewr behalf either m
or owards paying up the amounts, if any, lor the time being vnpaid on
any shares held by them respectively, or in paying up in [ull unissued
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shares, debenturcs or other obligations of the Company of a nominal
amount cqual to that sum, and allot the shares, debenturcs or other
obligations credited as fully paid to those members, or as they may divect,
in those proportions, or partly in onc way and partly i the other; but the
share premium accouni, the capilal redemption rescrve, and any profits
which are not available for distribulion may, for the purposes of this
Article, only be applied in paying up unissued shares to be allotled to
Members credited as fully paid;

{3) resobve 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 shaves remain partly
paid rank for dividend only to the extent that (he latter sharcs rank for
dividend,

{4} make such provision by authorising the sale and transfer to any person of
fractiops 1o which any members would become cntitled or may issue
[ractional certificates or may resolve that the distribution be madc as
neatly as practicable in the correct proportion bul not exactly so or may
ignore fractions altogether or resolve that cash payments be made fo any
Members in order to adjust the rights of all parties or otherwise as {in
euch case) the Board determincs where sharcs or debentures become, of
would otherwise become, distributable under this Article in fractions;

{5} authorise any person to enter on behaif of all the members concemned into
an agreemeni with the Company providing for the allotment o them
respectively, credited as [ully paid, ol any further shaves to which they are
entitled upon such capilahsation, any agreemenl madc uider such
authority being hinding on all such members; and

{6} gencrally do all acts and things required to pive eflect to such resclution
as aforesaid.

RECORD DATES

139. RECORD DATES FOR DIVIDENDS, ETC,

Notwithstanding any other provision of these Articles, bul without prejudice to the
tights atiached to any shares, the Company or the Board may fix any datc as the
record date for any dividend, distibution, allolment or izsue, and such record date
may be on or at any time belore or afier any date on which the dividend, distribution,
allotment or issue is declared, paid or made.  Where such a record date is fixed,
references in these Articles to a Holder of shares or a member to whom a dividend is
to be paid or a distribution, alloiment or issue 15 to be made shall be construcd
accordingly.
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ACCOUNTS
F4dh. RIGHTS 10 INSPECT ACCOUNTING RECORDS

No Member {other than a Director) shafl have any right of inspecting any accounting
record or olher hook or document of the Company excepl as conferred by the Act or
authorised by the Board or by ordinary resolution of the Company or order of a court
of competent jurisdiction.

NOTICES ETC.

141. WIIEN NOTICE REQUIRED TO BE IN WRITING

Any notice to be given to or by any person pursuant o these Avticles shall be in
wriling cxcept (hat a notice calling a meeting of the Board or a commillee of the
Bourd need not be in writing.

142, METHOD OF GIVING NOTICE

The Company may serve or deliver any notice or other document on or te a member
cither personally or by sending it by post in a prepaid cnvelope addressed to the
member at his registered address or by leaving it al thal address. In the casc of joint
Holders of a share, all notices or other documents shall be served on or delivered to
the joint Ifolder whose name stands first in the register in respoet of the jomnt holding
and any notice or other documcnt so served or delivered shall be deemed {or all
purposcs sufficient scrvice on or delivery 1o all the joint holders. A member whose
regisicred address is not within the United Kingdom and whe gives to the Company
an address within the United Kingdom at which notices may be given to him shali be
cutitled 1o have notices given to him at that address, but otherwise no such member
shall be entitled to receive any nofice from the Company.

143. NOTICE,. TO PERSONS ENTITLED BY FTRANSMISSION

A notice ar other document may be served or delivered by the Company on or (o the
persons cntitled by transmission to a share, whether in consequence of the death or
bankrupiey of & member or otherwisc, by sending or delivering it, in any manner
authorised by these Artickes for the service or delivery of a notice or other document
on or fo o member, addressed to them by name, or by (he title of representatives of the
deceased, or lrustee of the bankrupt or by any like deseription at the address, if any,
within the United Kingdom supplicd for that purpose by the persons claiming (o be so
cntitled. Until such an address has been supplied, a notice or other document may be
served or defivered in any manner in which it might have been served or delivered if
the ceath or bankruptcy or other evenl giving rise lo the transmission had not
pceurred.
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144, TRANSFEREES ETC. BOUND BY PRIOR NOTICE

(1} Any police to be given to a member may be given by reference to the
Register as it stands al any time within the period of fifteen days before the notiee is
given and no change in the Register alter that time shall invahdale the giving ol the
nolice.

(2) Rvery person who becomes entitled 1o a share shall be bound by any
netice in respeci of that share which, befure his name is entered in the Register, has
been duly given to the person [rom whon he derives his titte but this Article docs not
apply o a notice given under Section 212 of the Act.

145. NOTICE DURING DISRUPTION OF POSTAT SERVICES

TF at any time the Company is unable eifectively to convenc a general mecting by
nolices sent through the post s a result of (he suspension or curtailment of postal
services, notice ol such general mecting may be sufficiently given by adverlisement in
at feast one national newspaper published in the United Kingdom and in that event the
notice shatl be deemed to have been served on all members and persons entitled by
transniission, who are entitled to have notice ol mectings sevved npon them, al noon
on the day on which the advertisement is published. In amy such casc the Company
shall send confirmatory copics of the notice by post if at least forty-cight hours prioy
to the meeling the posting of notices again becomes practicable.

146. WHEN NOTICES BY POST DLEMED SERYED

Proof that an envelope containing a notice was properly addressed, prepaid and posted
{or pul into a post office} shall be conclusive cvidence that the notice was given, A
notice sent by post shall be deemed to be given on the day foilowing the day upon
which the envelope containing the same was posicd unless il was sent by second class
post in which case it shall be deemed (o have been given on the day next but one alter
it was posied.

147. DEEMED RECEI'T OF NOTICE

A member present either in person or by proxy, or in the case of a corporate member
by a duly authorised representative, at any meeting of the Company or of the Holders
of any class of shares in the Company shali be deemced to have received nofice of the
mecting and, where requisile, of the purposcs for which it was called.

DESTRUCTION OF DOCUMENTS

148. FOWER OF COMPANY TO DESTROY DOCUMENTS
(1) The Company shall be enlitled to destroy all instruments of transfer of

sharcs which have been registered, and all other documents on the basis of whicl any
eniry is made in the register, al any time afler the expiration of six years lrom Lhe date
of registration thereol and all dividend mandates or variations ot canceliations thereof
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and notifications of change of address at any time alter the expiralion of two vears
o the date of recording thercof and all sharc certificates which have been cancelled
at any time after the expiration of one year lrom the date ol the cancellation thercof,

(2) Any document referred to in paragraph (1) of this Article may be
destroyed carlier than the refevant date authorised by tha paragraph provided that a
permanent recard of (he document is made which 15 not destroyed before that date,

{3 It shall conclusively be presumed in favour of the Company thal every
cntry in the Register purporting to have been made on the basis of an instroment of
transfer or othcr document so destroyed was duly and properly made, that every
instrment of transfer so destroyed was a valid and elfeetive insirument duly and
properly registered, that every sharc certificalc so destroyed was a valid and effcetive
certificate duly and properly cancelied and that every other document hevembefore
mentioned so destroyed was a valid and effective document in accordance with the
recorded particulars thercof in the hooks or records of the Company, provided always
that:-

(1} the foregoing, provisions of this Article shall apply only to the destruclion
of a document in good Faith and without notice ol any claim (regardless of
the parties therete) to which the document might be relevant;

(2) nothing herein contained shalt be construed as imposing upon the
Company any liability in respect of the destruction of any such documcnt
earlier than as aforesaid or in any other circumstances where liabitity
would nol attach to the Company in the abscnee ol this Article; and

(3) relerences herein lo the destruction of any document include references to
the disposal thereolin any manner.

UNTRACED SHAREHOLDIRS

149. POWER TO BDISPOSE OF SHARES OF UNTRACED
SHAREHOLDERS
(1) The Company shall be entitled to sell, at the best price reasonably

obtainable, the shares of a member or Lhe sharcs to which a person is entitled by virtue
ol transmission on death, hankruptey, or otherwise by opcration ol law if and
providee that:-

{1} during the period of twelve years prior to the dale of the publication ol the
advertisements referred to In paragraph (b) below (or, if published on
different dates, the first thercof) at feast three dividends i relation to the
shaves in question have become payable and all dividend warrants and
cheques which have been sent in the manner awthorised by these Articles
in respect of the sharcs in quesiion have remaincd uncushed and
unclaimed; and
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(2) the Company has after expivy of the said period ol twelve years inserted
advertisements in two newspapers, onc of which js a national newspaper
and the other of which is a newspaper circulating in the arca of the last
known address of such member or other person {or the address at which
service of notices may be cffected in the manncr authorised by these
Articles) giving notice ol its intention to sell the sharcs; and

(3) during the said period of twelve years and the period of three months
following the publication of the said advertisements and prior to the sale
of the shares the Company shall have received no indication cither of the
whereabouts or of the existence of or any commnumication lrom such
member or person entitled; and

{4 if the shares are listed on the London Stock Lixchange, nolice shall have
heen given to the Quotations Depariment of the London Swek Exchange
of the Company's inlention to make such sale.

If during any twelve-year period referred (o m paragraph (2} above, [urther sharcs
have been issucd in right of those held at the beginning of such period or of any
previousty issucd during such period and al} the other requirements of’ this Article
{other than the requirement that they be in issue for twelve years) have been salished
in regard to the lurther shares, the Company may also sell the further shares.

Transfcr on sale

(2) To give eilcet to any such sale, the Board may authorise some pesson to
execule an instrument of transfer of the sharcs sold to, or in accordance with the
directions of, the purchaser and an instrument of transfer executed by that person shalk
be as elfective as if it had been executed by the Holder of, or person cntitled by
transmission o, the shares. The transferee shall not be bownd to see to the application
of the purchase moncy, nor shall his title to the shares be affected by any imegularity
in, or invalidily of, the proceedings rclating to the sale.

Proceeds of sule

(3 The net procesds of sale shall belong to the Company which shall be
obliged Lo account to the former mentber or other person previously entitled as
aforesaid lor an amount equal 1o such proceeds and shall cnter the name of such
former member or other person in the hooks of the Company as a creditor for such
amount. No trust shadl be created in respect of the debt, no interest shall be payable in
respect of the same and the Company shall not be required to account lor any money
carned on the nct proceeds, and no intorest shall be payable on the net proceeds,
which may be employed in the busincss of the Company or invested in such
investments as the Board [tom time to time (hinks fit.
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WINDING UP

E5). LIQUIDATOR MAY DISTRIBUTLE EN STECIE

If the Company shall be wound up, the liquidator may, with the sanction ol an
extraordinary resolution of the Company and any other sanction required by law,
divide among the membcrs in specie the whole or any part ol the assets of the
Company and may, for that putpose, value any asscts and determine how the division
shatl be carricd out as between the members or dilTerent classes of members. The
Hquidator may, with the like sanction, vest the whole or any part of the assels m
trustces upon such trusts for the benelit of the members as the liquidator may with the
like sanction determing, but no member shall be compelled 1o accept any assct upon
which there is a liability.

INDEMNITY
151. INDEMNITY TO DIRECTORS, OFFICERS, ETC.

Subject to the provisions ol the Act but withoul prejudiec to any indemnily o which a
Director may otherwise be entitled, cvery Director or other officer or auditor of the
Company shall be indenmiiied out of the assets ol the Company against all cosls,
charges, losscs, cxpenses and liabilitics jncued by him in defending  any
proceedings, whether civil or eriminal, which relate to anything donc or omitted to be
done or alieged to have been done or omitted to be done by him as an officer or
auditor of the Company and in which judgment is given in his favour {or the
proccedings are otherwise disposed of without any finding or admission of guilt or
breach of duty on his part) or in which he is acguitted or in comneetion with any
application in which relicf is granted to him by the court from liability tn respeet of
any such act or omission.
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