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THE COMPANIES ACT 1985

COMPANY LIMLTED BY SHARES

WENORANDUM OF ASSOCTATION

- of -

LYONNAISE UK PLC

1. The Company's name iz "LYOMIAISE UK PLCR.
2. The Compamy %5 to be a public company.
3. The Company's registered offjice is to be situated in
England.
4. Ther Company's objects ares
{A) {Ly To act ag beldimg company avd to co-ordinate the activities

of ite subgidifaries and any other compamy or corpanies in
wiich the Conpamy is for the bime heing imterested, amd to
acgquire (whaekher hy origimal subscription, lender, purchase,
exchange or otharwise) the whole of or any part of the
stock, shares, dehankures, dehenture stocks, bonds and other
gsecurities izsved or guaromteed by a body corporate
comakitisted ar caceying om bumsimesms in any park of the world
Qr by amy gevernment, savereign ruler, coomiszsicaers, public
kody ar asthority ond to hold the sume as investments, amd
ko selll, exclvmge cazty and dispoze of the sane.

(%Y ‘To carzy om the bBusinesses im amy parct of the world as
Importers, esporters, huyers, sellers, distributors and
dealers and to win, process and work produce of all kimds.

(B) o carey on the follaving husimesses, mawely, ctntractors, garage
prapeietors, f£illing statiom propricters, owners and charterers of
road vehdeles, aicaratt and ships and boats of every descripticon,
Itahtermem and carriers of goods and possengers by coead, rail,
water or air, Rorwarding, transport and commissicnm agents, custens
agenks, skevedores, wharfingers, cargsr superinmtesdemts, packers,

3
Iocoxporaked om 3xd Junme, 1988 underxr Lhe name "Browshact Limited™.
Hame ¢hanged an Léth June, 1988 to "Lhycmmaise UK Linfited™ ard, pursmant to a
Special. Restolttticn duly passed an Z3rd June, 1088 to "Lycmmaise UK PLi™.
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warehouse storekeepers, cold store keepers, hotel proprietors,
caterers, publicans, consultants, advisers, f£inanciers, bankers,
advertising agents, insurance brokers, travel agents, ticket agents
and agency business of all kinds and generally to provide
entertainment for and render services of all kinds to others and to
carry on any other krade or business whatscewver which can in the
opinion of the Directors be advantageously carried on by the
Company in connection with or as auxiliary to the general husiness
of the Company or any other trade or business whatsoever which can
in the opinion of the Directors be advantageously carried on by the
Company in connection with or as auxiliary to the general business
of the Company.

To buy, sell, manufactuxe, repair, alter, improve, manipurlate,
prepaxe for market, let on hire, and genexally deal in all kinds of
plant, machinery, apparatus, tools, utensils, materials, preoduce,
substances, articles and things for the purpose of any of the
buzinesses specified herein, or likely to be required by customers
or other persons having, or about to have, dealings with the
Company -

To build, construct, mainktain, alter, enlarge, pull dowm and remove
or replace amy buwildings, shops, facteries, offices, works,
machinery, emgines and to clear sites for the same or %o join with
any persom, £irm or company in doing any of the thimgs aforesaid
and to work, manage and control khe same or join with others in so
doing.

To enter into contracts, agreements and arrangen2nts with amy other
company for the carrying out by such other company cn hehalf of the
Company of amy of the abjects for which the Company is formed.

To acquire, usdertake and carry an the whole or any part of the
business, property and liabilities of any parsam or company
cacrying on any business which the Company is anthorized to carzy
ot or passess, or wirich may seam to the Qempamy capable of beimg
convaniently carcied am er caleulated dixectly or indirectly to
anhagee the value of or render profitable amy of the Compamy's
propackty @¢ rights, of smy propexty smitakle for the purposzes of
ke Company .

T onter inke any srrangaments with amy Gowersment or anthorities,
suprame, mumicipal, local or otherwise, that may seem conducive to
the Company*s obfects or any of them, 2od to obtaim Frem anmy such
Covernment @r avkhority any rights, privileges, ard concessions
which the Conpany may think it desiralle to ohtain, and to carrsy
out, emercize and congly with emy sueh arrangerents, xights,
privileges and doncessions.

ey, apply for, or jedin im applying for, purchase or by other meams
acquire and protect, preleng ond teaes, wagther in the Taited
kingdom of clsewhore any patents, matent rights, brewvets
&*invention, licences, rogistercd designs, protecticms and
caoncessions, which may appear likely to he advantagerus or useful
ko the Company, and to wse and tiurm o zccoymt anrd to marwfacture
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under or grant licences or privileges in respect of the same, and
to expend money in experimenting and testing and making researches,
and in improving or seeking to improve any patents, inveutions or
rights which the Company may acquire or propose to acguire.

To enter into partnership or into any arrangement for sharing
profits, union of interests, co-operation, joint adventure,
reciprocal concession, cr otherwise with any company, or with any
employees of the Company, Iincluding in such case if thought £it the
conferring of a participat.on in the management or its dircectorate,
or with any company carrying on or engaged in any business or
transackion capable of being conducted so as directly or indirectly
to benefit the Company, and to giwve to any company special rights
or privileges in comnecticn with or control over this Company, and
in particular the right to nominate one or more Directors ¢f this
Company. A&And to Lend money to, guarankee the comtracts of, or
otherwise assist any such company, and to take or otherwise acquire
shares or gecurities of any such compamy, ..nd ko sell, hold,
re—issue, with or withont guarantee, or otherwise deal with the
Same .

To subsidise, and assist any persons or companies amd &o act as
agents for the collection, receipt or payment of momey and
generally to act as agents for and render services ko custowers and
others.

Elther with or without the Company receiving amy coasideratiom or
advantage, direct or indirecs, from giving amy such gunarantee, to
guarankee or otherwise provide security by persomal covemant or by
mortgaging or chargimgy all or any part of the wederiaking, property
and assets presont and fubture aed uncalled caplital or by both such
methods ar by ony other means whkakigever the performance of the
obligations and the payment ef any moneys {including but aot
limited to capital or priuncipal, pramiuns, dividends or interest,
comniissions, charges, discount end any costs ov expeses reletimy
thareto vhether om amy stacks, shares or securities or im amy cther
manner whatsoeras) by ony corgany, Lirm or persem imcluding kat wot
Limtted to any company which is for the tine beimg the Corpamy's
holding company as dofined by Seetion 736 of the Compamies Zck,
1985 or a sthaidiary of the Company or of the Conpamy"s holdimg
company &3 to defined or any canpony, €irm or persem who is for the
time bedng & nember @r otherwise has amy imterest im the Cowpzmy or
1o asswcimbed wikh the Compony im any usiress or ventere or any
otiior porson Fire orf company witaksoever. A gearastee shall also
include any akhee obligatfom (whatewer called) to pay, purchase,
provide funds (whother by advancee of ronmy the purchase of or the
athseription of shared ar otier securitizs, the purchase of assets
ar caivicas, oz obheswhge) for the paguent of or Lo indemmiip
againmak Ehe congequendos af defawdt im Phe pagaemt ot or otherwise
be respopsible for anmy indeltedness of amy etmer cempary £izm oc
PR

Yo promobe ang company for the purpose of seguiring all or any of
the property and liabiliities of this Cipany, eor for anmy other
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purpose which may seem directly or indirectly calculated to benefit
this Company.

To pay out of the funds of the Company all expenses which the
Company may lawfully pay of or incident to the formation,
registration and advertising of or raising money for the Coupany,
and the issue of its capital, or for contributing to or assisting
any company either issuing or purchasing with a view to issue all
or any part of the Company's capital in conmection with the
advertising or offering the same for sale or subscription,
including brokerace and commissions for obtaining applications for
or taking, placing or underwriting or procuring the underwriting of
shares, debentures or debenture stock.

To remunerakte any pecson, £irm or company xendering service to the
Comrany whether by ca<h payment or by the allotment to him oxr them
of shares or seculities of the Company credited as fully paid up in
full or in part or otherwise.

Generally to purchase, take om iease or exchange, hire, or
otherwise acguire any real or pexsonal property and any rigrts or
privileges which the Compamy way think necessary ox convenient for
the purpases of its business.

Ta recelve momey om deposit wpom such terms as the Cospany may
approve.

To invest and deal with the monreys of the Compamy im such manner as
may from time to time he determined.

To lend momey with or withowt security, bnt mot to carry on the
business of a registered money Llender.

To baorrow or rakse or sccure the payment of momey im such manner as
the Company shakl think £it, and fim pacticular by the issue of
debanturas or dehambture stack, perpetual or othoerwise charged wpon
all or amy of the Compamy's prepecty (both preseat amd futwre),
including its oncalled capital, amd to purchase, redeem or pay off
ang such socuritied.

To romunerake any company for gerwices rendered or to be zendered,
in plackng, e asshsticg to plage, o gwarantceiny the plazcing or
procuring the undervriting of amy of the shaves or debenbtmres, oX
athar secsciktios af the Company or of asy campany im which this
Compatyy May he Interestad or propeie to e imterested, or im oz
abGuE thte condtat of the husiness of the Caompimy, whetler by cash
paynent af by the allokment ef chages, or securcities of the Conpany
araditod o paid wp an Sell or im purt, or otherwice.

1o euhdoribe for clther absolutely vr cosditizmally or otherwise
sccpuiize and hold shares, stocks, debaonburas, dobemture sktotk Or
other axligations of amy octher compamy buwing chjests altogetmer or
in part simillat ke tiose of this Compamy.
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To draw, make, accept, endorse, discount, execute and issue
pronissory notes, bills of lading, warrants, debentures and othex
negotiable and transferable instruments.

To sell, lease, exchange, let on hire, or dispose of any real or
personal. property or the undertaking of the Company, or any part or
parts thereof, for such consideration as the Company may think fit,
and, in particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or not
having objects altogether, or in part, similar to those of the
Company, and to hold and retain any shazes, debentures or
securities so acquired, and to improve, manage, develop, sell,
exchange, lease, mortgage, dispose of or turn to account or
otherwise deal with all or any part of the property or rights of
the Company.

To adopt such means of making known the businesses ard produckts of
the Company as may seem expedient, and in particular oy advertising
in the Press, by circulars, by purchase and exhibition of works of
art or interest, by publicatiom of booky and periodicals, and by
granti.g prizes, rewards and donations.

To. support, subscribe or comtribute to any charitable or public
object and any institutiom, society or club which oay be for the
benefit of the Company or its Directors, officers or employees, o
the Direcvors, officers amnd employees of its predecessors in
business or of any subsidiary, allied or associated company, or
which may be connected with amy teowm or place where the Compamy
carries om business and to subsi@ise or assist amy asscciatiom of
amployers or employees or amy trade association. To give pensions,
gratuities, annuities or charzitable aid to any pexson (imcluding
any Directors or formex Directers) who may have merwed tive Compamy
or its predecessers in husimess or any subsidiacy, allied or
associated company @r ko the wives, childrem or other dependents or
relativas of such persons, ko meke advance provisicm for the
payment of suck pensiems, gratuities arnaities 23 aforesaid by
ectablishing or accadinmg to such truskts mchenes or arrangements
(whather or mot capable of approwal by the Comnissiorers of Imland
Reverue uader any ralevamt Leglslatiom for the time being im force)
as may seam expedient, to appoink brustees er to act as trustee of
any such schanes of arramgamants.

To, aotabl it and comtribute to any scheme for the purchase or
aahscripbion by trusteas of skares in the Conpany to be held for
tho bortefit of bhe Compary's enplogwes, and to lend money to the
Conpanyts employees to emable then to purchase ow subzcribe Tor
chires im the Compamy and to formelate and carry imto effect any
scheme fer sharimg the protits of the Corpamy with erployees or amy
af themm.

ey ohbain any Rrovisionall Qeder or Act of Parliamemt for emablimg
ke Company ko caxry any of its objocks into effect or for
effecting anmy madif tcations of the Compamy”s constitnticn or for
any other ptrpoisces which ey seewm espadient, and to cppose amy
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proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

{BB) To establish, grant and take up agencies in any part of the world,
and to do all such other things as the Company may deem conducive
to the carxying on of the Company's business, either as principals,
or agents, and to remunerate any persons in connection with the
establishment or granting of such agencies upon such terms and
conditions as the Company may think fit.

(cCy To do all or any of the above things in any part of the world and
as principals, agents, contractors, trustees or otherwise, and by
or through trustees, agents or otherwise, and either alone or in
conjunction with others and to procure the Company to be registered
or recognised in any foreign country or place.

(DD) To distribute any of the property of the Company in specie among
the shareholders.

(EEY To amalgamate with any other company having objects altegether or
in part similar to those of this Company.

(FE) To do all such other things as ace ircidental or comducive to the
attainment of the akove objects, or any of then.

And it is hereby declared that the word "company™ in this Clause
shall be deemed to include any persom or partmership or other bedy of
persong whether domicited im the United Rimgdon or elsewhere, amd words
denoting the singular number only shall include the plural nusber anl wice
versa, and so that the objects cpecified im each paragraph of thi=z Clause
shall, except where cthexwise expressed in such paragraph, be regarded as
independent objects, and im powise 1imited or restricted by reference to
or inference £rom the termns of any other paragraph or the name of the
Company.

Ga The Liability of the Mevhers iz Lindted.

Ga , The Compamy's Share Capital is {100 Giwided imko 100 shares
of £1 each.

#

The Company's aumthoriged share capital was imereased pucswant o an
ordinary Resolution duly passed on =3rd Jwe, N9BS £y £100,000 divided imto
100,000 Qrdinary Shares of £1 ecaclh.



WE, the subscribers to this Memorandum cf Association, wish to be formed
into a company pursuant to this Memorandum; and we agree to take the
number of shares shown opposite our respective names.

NAMES AKD ADDRESSES OF SUBSCRIBERS

Number of Shares
taken by each
Subscribex

JACQUELINE SAMUELS

For and on behalf of
Legibus Secretaries Limited
Royex House

aldermanbury Square

London EC2V 7LD

CHRISTINE ANNE LEE

For and om behalf of
Iuylbus Neninees Timited
Royex House

Aldernanhticy Seuate
London EC2V TLL

Toktal shares boakem:

ONE

QN

DAED thoe 204k day of Mag, 1988.
HIOHESS tor adl the allove Sigraturess=

DENLSE VARD

Royex Mouse
ALdersanhtry Sopmre
hondon EC2AV LD
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No: 2264638

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES oF ASSOCIATION
OF

*
LYOUNAISE UK PLC

PART I. - PRELIMINARY

Interpretation

1. The headings herato shall now affect the constructiom hereof,
and in these Articlog unless bhere he something im the subject or context
inconsistent therewith:—

"The Act” means the Companies act 1985 and every statutory
modificatiom or ra-enactment thereof for the time being im force.

"These Articles” means, thece Articles of Association or other the
artigles of associakion of the Conpany from time Lo tine in force.

"The Directeors™ means the Directors for the tine beinmg of the
Company.

"The Auditors" means the Audittors for the tine beiny of the Company.

"Iha Qffize" meoans &ho regiatercd affice for the time heiny of the
Company

“Ihe Reglstor" means the Regicter of Monters Lo ke kept purswamt to
Section 352 of ehe Ack.

"Hoatit moana ealondar mankhy.
“Dividond* includos RIS o

"Paid=up" inzludes creditad as pand Uzt

*

Incorporated on 324 Juge, 1288 ag "Frownirare Luimnii bed™, subt=zeguently
changed its name on 16eh durte, 1208 to "Lyosmmize Wk Limited™ amd them,
pursuant ta a Spectial Fesalution daked 21an June, LUIFE, to "Lyonnmize Uk
DLCY,
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"Secretary" in.ludes an assistant or deputy secretary, and any person
appointed by the Directors to perform %he duties of the Secretary.

"In writing" and "written”" includes printing, lithography and other
rndes of representing and reproducing words in a visible form.

Words importing the singular number only include the plural number
and viere versa,

Words importing "1e masculine gender only include the feminine
gender .

Words importing persons include corporations.

Words and expressionz defined in the Act shall, unless the context
othervwise requires, have the same meanings in these Articles.

Table "A™ not to applv

2. None of the regulaticons contained in Table A" in the Schedule
to the Companies (Tables A to F) Regulaticns 1985 shall apply to the
Company except so far as embodied im amy of the £ollowing Articles, which
shall be the regulations for the management of the Compamy.

PERT II. — SHARE CAPITAL
3. The capital of the Company at the date of adgpticm of these
Articles as the arkicles of assoeiatiom of the Company is

divided into 200,000 Qrdimacy Shares of £1 eack.

Allotmont of Sharoes

4. Subject to the auvthority of the Corpany im General Neeting
reguiced by the Ack, the Directors shall bave urconditicmal awthority ko
allot, grantk apkioms gver, affer or otherwmise deal with or dizpose of amy
chares of the Company to such porsoms, at such times amd gemerally om such
terms and condibkioms as the Direcéiors may dotermime.

aphdeat by diffore

5. The Diractars may mako arrangerents on the issue of shares for &
difforence hotwoon tho balders of such shares in the amgunt of Calls o ba
paid and the time of pagment of awch Calls.

Inatalmanta o Sharas kon bra élnl o wasd

@. Lf by the conditions ef allotmemt of amy share the whole or part
af tho igstue nride thesoef shall e paysble by imstalments, every such
instalment shall, whon due, Be pzid to the Cozpamy by the perscon who for
the timo boing ahall be the registered holdsr of the zhare.

{3



Liabhility of doint holders of Shares

7. The joint holders of a share shall be severally as well as
jointly liable for payment of all instalments and Calls in respect of such
share, and any one of such persons may give an effectual receipt for any
return of capital payable in respect of such share.

Payment of commisgion

8. In addition to all other powers of paying commissions, the
Company may exercise the pow:rs conferred by the Act of paying commissions
to any person in consideration of his subscribing or agreeing to
subscribe, whather absolutely or conditionally, for any shares in the
Company @r procuring or agreeing Lo procuxe subscriptions, whether
absolute or conditional, f£or any shares in the Company. Such commission
may be satisfied by payment of cash or (with the sanction of an Ordinary
Resolution of the Company) the aliotment of fully cr parktly paid shares or
partly in one way and partly in the other. The Company may also on any
jssue of shares pay suckh brokerage as may be lawful.

prusts not recognised

9. Save as hersir otherwise provided or 25 by the Act otherwise
required the Company shall be entitled to treat +he registered holder of
any sharce as the absoluke owner thereof, and aceordingly shall mot except
as ordered by a Courkt of compekent jurisdiction or by law reguired ke
bound to recognise amy equitable, contingent, future, partial or other
claim to or interest im any share on the part of amy other persom.

CERTIFICATES
Cortificakes
10. The certificates at title to chares shall be fissued under the
common Seal of the Company QL wyndor the Nfficial Seal kept by the Coopany
by vizrtue of Seetiom 40 af the Act.

M mhars ridhe ko gortificakes
SR A i,

11.. Evary Mauber (eaxcept 3 gtack Exchinge nonimee im respect of whan
the Caompany is not reguired by lLaw to conplete and have rezdy a
corkificate) shall be onkitled withim the time specified by the 2ot and
withouk pagmont kO Orée cark ificare for AL the shares registered in his
nama, or in the casae af ghares of more tham one class beimg registered im
hin pama, k@ a separakte cectificate £ar each class of shames SO
rogissered, and where & sostier transters part of the shares of any <lass
rogistezed in Rig nare he hall be emtitled withowt payment to ome
eork ificate for khe balanee af ghares retaimed by him and registered in
hig nama. BEvery swch cerxtificate af shares shell specify the mushex and
glass and the aiatingizhing aumbers {if any) of the shares im respect of
which 1t ie issned and Lhe ameemt maid up therean. If =y Merber shall
requrire additional ceskificatas he shatl pay for each additicral
cork if ieate such som (I anyd aat excecding Sp as the Direstors shall
doakormine.
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When interest on Calls or instalment pa able
—~————-——~—-_.____»-__---_____._E_y__..._..

19. If the sum payable in respect of any Call or instalment be not
paid cn or befora the day appointed for payment thereof, the holder for
the time being of the share in respect of which the Call shall have been
made, or the instalment shall Le due, shall pay interest for the same at
such rate as may be fixed by the terms of allotment of the share or, if no
rate is fixed, at the appropriate rate (as defined by Zeclion 107 of the
Act) from the time appointed for payment thereof until the actual payment
thereof, and shall not receive any dividend in rerpect of the amount
unpaid.

Payment of Calls in advance

20. The Direc.ors may, if they think £it, receive from any Member
willing to advance the same all or any part of the money unpaid upon the
shares held by him beynnd the sums actually called up; and upon the money
paid in advance, or o0 much thereof as from time to Eime exceeds the
amount of the Calls then made upon the shares in respect of which such
advance shall have been made, the Company may pay interest a2t such rate
{not @xceeding, without the sanction of the Cowgany given by Ordinary
Resolution, the appropriate rate aforesaid) as the viember paying such spm
in advance angd the Directors agree upon.

Sums_due on allotment tn be treates az Calls

21. 2Any sum whiog by or pucsvant to the ternms of allotment of a
share becomes payable on allatment or at any £ixed date, whether om
@ccount of the nominral value ef the share or by way of pracfum, shall for
tre purposes of thege Articles be deemed to bo a Call duly made ama
payable on the date on which by or purswant to Lhe terms of allotmewnt the
Same becoues payable and in cage of mom-payment all tie rolovons
prowvisiona of these Articles as t® pasmemt of faterast ama expenses,
forfeiture or athamwige shhall apply as if sweh sum 'nadl become payable by
virtue of a call duly nade and morified.

FORYZITURE AND L.IEMW

IE£ Cal) or ina kalmanka mar DA pevtfonn T2 ey epfoam

22. If any Memhor fails to pay any Call or instalmest om or before
tha day appointed for tho Pagmerst af the zawe, the Directors may at amy
time thereafter dur ing cuch time ac khe Qi ar tmstalment or any park
thareof remaing unpaoid, serve a nesice ap such Mamber reguirirg him to pay
the same, togothor wikh any interece that miy Fave acerued bherery amd arl
expensas incurred hy £ho Company by ressas of sweh DEn-paynent .

Eorm _of Nokiean

23, Iho naticoe shatl name o day (rot hedng Ness Sham feurteen fags
fron the dako of e natice) and a place em and at which sech Call of
inztalment and greh intorask and experies o¢ aforesand are Lo e maid.
The notiee ghall alse stoke srat im the event ef Ton-pagrent at or kefore
the #imo and ak koo plade appaintod, whe slrares im respest of wihich the
Call was made oz rastalment @ pryalble <11t o Liamie to ke forfcited.

%
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If Notice not_complied with Shares may be forfeited

24. If the requirements of any such notice as aforesaid be not
complied with, any shares in respect of which such notice shall have been
given may at any time thereafter, and before payment of all Calls or
instalments, interest and expenses due in respect therecf, be forfeited by
a resolucion of the Di.ectors ko that effect. Such forfeiture shall
include all dividerds declared in respect of the forfeited shares and not
actually pald before the forfeiture. The Directors may accept the
surrendex of any share liable £ be forfeited hereunder and in such case
references in these Articles to forfeiture shall include surrender.

Forfeited Shares ko become the proparte of Coppany

25, Whem an, share has been forfeited notice of the forfeiture shall
be served upon the persan who was before forfeitmre the holder of the
shire; buk no forfeiture shall be in any memner invalidated by any
om:ssion ot meglecs to give notice as aforesaid. Bny share so forfeited
chall be deemed to be the propertiy of the Conpany, no voking rights shall
be excreisaed in respeckt thereof amd the Directors may within three years
of such forfeiture sell, re-allot, or otherwise dispose of the sace in
such mannmer ag they thimk £it edithor to the perscn who was before the
forfeiture thoe holder therenf, Qor to amy okier perscnh, amd either with or
without any past or acoxuing divides and im the case @f re—allotcent,
with or withgut any money paid therzen sy the Eformer holder being credited
as paid up thercqn. 2Zny cshare not disposed of im aceordauce with the
forogoing withim a poriod of three years from the Cate of its forfeiture
chall tharcupon ke cancalled im accordance with the pravisions of Lhe Acs.

Powar bto anonl, forfolture

2G. The Dizectors may ot any time, hefore any share so forfeited
zhall has ¢ Boaw danzclled er seld, re-zllotted or otherwise dispased af,
annu) the forfoituro upan cuch cenditicas as bhey thimk £it.

Arreara o he padd poswieraeandinag Sorflolture

27. fny Mambar vhase skares have bean forfeited shall thereupom
Goase €0 ha & nombar in respackt of cughh ohares hut chall aztwithstaedismg
bo Liablce te pay, ard shall farthwith pap to the Company all Calls,
rastalments, intarcst uwnd @rpemues Gwing open ar in rosprek of such shares
at whe g of forfoltupe, tagothor with tneeres:t theresn, fiom the tioe
G6f flopfoibure snbil paymony, gt auch rake as may be fHixed by the temms of
ahaotigonit of the dbares ar, bf oo orane 19 oo fined, ak the apprepriste
cake gforedaid, 4and the DiEcctacs may onforee pagmert thereaf if they
think it

Compaassg! o (e e, Sty

2%, The Compoany shall Bave a £irst and paramount iienm upon 2Ll the
shages, otizer tiran felley paidsup sbhares, veogistered im the mame of each
Fomiyar (whothae oololy or 4ol akly whih eoiler persons) for amy arcumt
payehle 10 sogpeat of gudh ghired, whether the perind for paywent thereps
GhALL hgwo crbgelly crrived ar vet sod auch lien ghall apply o all
divedonls Lusa Bige » o Line doclaged or ather moneps rayable im resgect of

G



such shares. Unless otherwise agreed, the registration of a transfer of a
share shall operate as a waiver of the Company's lien, i’ any, on such
share,

As to enforcing lien by sale

29. For the purpose of enforcing such lien, the Directors may sell
the shares subject thereto, in such manner as they think fit, but no such
sale shall be made until such period as aforesaid shall have arrived and
until notice in writing stating, and demanding payment of, the sum payahle
and giving notice of the intention to sell in default of such payment
shall have been served on such Member and default shall have been made by
him in the payment of such amounts payable for seven days after such
notice.

Application of proceeds of sale

3JQ. The net proceeds of any such sale, aftexr payment of the costs
thereof, shall be applied in or towazds satisfaction of such part of the
amount in respect of which the lien exists s is presently payable. The
rasidue, if any, shall (subject to a like “ien for sums not presently
payable as existed upon the shares before the sale) ke paid to the Member
or the person (if any) entitred by transmissiocn to the shares.

Yalidity of sale after forfeftwre or for enforming liem

J1. Uporr any sale or re-allotment after forfelture or upon any sale
for enforcing any liem in purported exexcise of the powers hereinkefore
given, the Directors may im the cage of a sale nomimate soze person to
exacute a transfer of the shares sold inm the name and on bebkalf of the
ragistared helder or hic executors or administrators amd may im any case
gause the name of the purchaser or allottee #o be entered im the Registex
in raspect of the guares sold or re-allckted, and the purchaser or
allottae shall not ke hound to cee ko the regulacity of the proceedimgs or
to the application of the purchase or subseriptiom money, amd 2fter his
namo has been cntered ia the Bugister im respect of such shazes the
validity of thea gale ar forfeiture shall mot be impeached by amy pexson
and tha remedy of any persan aggrieved by the male or forfeiture shall ke
in damages aosly and against the Company exclusively.

THRAEMSPER OF SHARES

Eorm of_trarcafer

32. he insteunent of tramcfer of amy share im the Conpamy shall be
in ehe uwouval common forim or ko such cther form as skall be approved by the
Biregbors, and skall he siogacd by or on bobkalf of the tramsferor and (im
ki aase of a transfer af o portly pald share) by the tramsferes amd the
tranaforor chall he deomed to ronzin the tmlder of such share wuntil the
name of the transfoerec Lg ontered n the Register im respect thereof, and
whent regidteorcd the inttrumant of transfer shalll ke retaimed by the
Coupany.



Restraint on transfer

33. The bDirectors may, in their absolute discretion and without
assigning any further reason therefor, refuse to register any share
transfer unless:-

(1) it is in respect of a fully paid share;

(ii) it is in respect of a share on which the Company does not have a
lien;

(iii) it is in respect of only one class of shares;

{iv) it is in favour of not more than four joint holders as
transferees; ox

(v) the conditions referred to in the next succeeding Article have
been satisfied in respect thereof.

Registration of tranafoer

34. Every instrament @f transfer must b eft at the Office, or at
such other place as the Direckors may from time to time determine, to be
raegisteved, accompanied by the cerkificate of the shares comprised
therain, and such evidence as the Directors may reasomably require to
prove the title of the trancferor, and the due executiom by him of the
transfer or, if the transfer is executed by scze other persom on his
behalf tha anthority of that persem so te de and thereupom the Directors,
subject to the power wested im them by the last preceding Article, skall
regicter the trancferce as the holder.

Beaas om Redgi askwak fory

35. Na fao shall bha payable £for reglisterimg any tramsfer, pochate,
lottors of adniniciratiom, certificate of marxiazge or death, power of
attorney, or othoerx document celating to or affectimg the title to amy
sharas or the right to stransfor the sane.

Sucnons fors cff roogds

I6. The mogistzation of transfers may ba susperded at such times amd
for cuch peried as tlhe Dircctors nay from time to time determime and
aeithar genmarally ar in respect ef any class of shares: Provided that the
Regiskor =holl not bhe glased for more tham thirty days in any gear.

Logatdon, of snckrnmonta af bronefor

37« ALY instruments af tramsfer which are regustered shall, subject
to Artlale L156Cii%), be cetatmed by the Compamy, but amy Instruoremt of
teangfor whidh khe Directers may refuce to zegister shall (except im the
eaze aof fraud) he foturnod to the peoraom depositing the szre.



TRANSMISSICN COF SHARES

Bepresentatives of interest of deceased Members

38. The executors or administratozs of a deceased Member (not being
one of two or more joint holders) shall be the only persons recognised by
the Company as having any title to shares held by him alone; but in the
case of shares held by more than one person, the survivoxr or survivors
only shall be recognised by the Company as being entitled to such shares.

Evidence in case of death or bankruptecvw

39, Any person becoming entitled to a share in consequence of the
death or bankruptcy of any Member may, upon such evidence being produced
as may be required by the Directors, elect in writing either to be
registered as a Member (in respect of which registration no fee shall be
payable) by giving notice in writing to that effect or, without being so
registerad, execute a transfer to some other persor who shall be
registeraed as a transferee of such share and the execution of such a
transfer shall signify him election as aforesaid; but the Directors shall
in eithexr cagse have the like power of declining or refusing to register
guch transfer as is provided with respect to ordimary transfers. The
Directors may at any time give notice reguiring any such person to elect
as aforesaid and if such notice is not complied wilkh within sixty daws the
Directars may thereafter withhold payment of all dividends and other
moneys payable in respect of such share untii coxmpliamce therewith.

Rights asa +o dividends and voking

%J. Any person becoming entitled to a share im consequemce of the
death or bankruptcy of any Member shall he entitled to the same dividends
and other advantages to whickh he would be emtitled if ke were the
registared holder of the chare, except that he zhall a::, unless amd umtil
he ic registered as a Member im respect of the share, he emtitled im
respect of it to receive notices of or to exercise aay rights conferred by
mambership in ralation to meatings of the Conpany.

CONSOLIDATION MDD SUB~DIVISION OF SEIRES
Conanl idak ion

4l. The Company may by Oxdimary Recclutiom comsolidake its shares,
gr any af thom, imte shares of a Targer amount.

Sitb=d e, aion

42, The Lompany way by Ocdinary Resolutiom sub-divide its shares, or
any of thom, inte shares of a onxller anoumt, and may by sweh rescluticn
deborming that, as hetwoen the hoeddors of the shares resultimg frenm such
sub=divicion, ene ar nore of cueh sraces shall have sone preferred or
gthar adwantage ag rogerds dividond, capital, votirmg or otherwise over or
shall have suel doferred rights of be subriect to swch restricticns as
comparxed withe Do othor or cthefs as bhe Company has power o attach to
Shoareg npon the sllotment thoroaf.



Fractions

43. Subject to any direction by the Company in General Meeting,
whenever as the result of any consolidation or sub-division of shares
Members of the Company are entitled to any issued shares of the Company in
fractions, the Directors may deal with such fractions as they shall
determine and in particular may sell the shares to which Members are so
entitled in fracktions for the best price reasonably obtainable and pay and
distribute to and amongst the Members entitled to such shares in due
proportions the net proceeds of the sale thereof. For the purpose of
giving effect to any such sale the Directors may nominate some person to
execute a transfer of the shares sold on behalf of the Members so entitled
to the purchaser thereof and may cause the name of the purchaser to be
entered in the Register as the holder of the shares comprised in any such
transfer and he shall not be bound to see to the application of the
purchase money nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

CONVERSION OF SHARES INTO STOCK

Paid up Shares convertible into Stock

44. The Company may by Ordinacy Resolution convert amy fully paid uwp
shares into stock of the same class as the shares which shall ke 5o
converted, and reconvert such stock into fully paid up shares of the same
clags and of any denomination.

Tranafer of Stock

45. When any shares have been canverted into stack, the several
nolders of such steck may thenceforth transfer thelx respective imterests
thorein, or any part of such lnterects, in the care manner and subject to
the same rogulations as and suhject to which any ghares im the capital of
the Company may be transferzed, Of ag near thereto as clircumstances admit,
buk the Directors may from time to time fix the mimimum ampumt of stack
trancferable (which mimimum okall anot eseead the nominal amounk of the
charos from which the gtock arase), and dizect that fracticss of that
minimun ghall not be trapsforred, but whth power at thedr Alzeretion Lo
waive cuch ruleg in any particular cadge.

Brivileqo of Stock=holdans

46. Tha sawagal beldoss of such stock ahall he entirled to
participato in the dividends and prefits ef phe Qampany accoxding to the
clagn of ckack and the smaunt of their xespective imterests in such stock,
and such inkarasks chall, in progortion to the amgund thecenf, comfer on
tiae holdors thoreaf gogpeckively the came privileges and advartages for
tha puepose af voting at noetings e@f the Canpany and for other purpcses as
wonld have boom confopgad by almtes gf the same cllacs of egoal awount io
tha cagital of the Commang, buk 8o that oone af guweh privileges or
advantagos, osdopt the participation am thre dividends and profits of the
Company and in tho sssots af she Conpany Gn o winding wp shall be
sonforpad by any such amoumts af stook as world aot, If existimgy im the
ahraraa, bave eapfepred such privileges or advambtages.

IO



Definitions

47. All such provisions of these Articles relating to shares as are
applicable to fully paid—up shares shall apply to stock, and in all such
provisions the words "share” and ‘shareholder” shall include "stock" and
“stockholder”. No such conversion shall affect or prejudice any
preference or other special privilege.

INCREASE OR REULUCITION OF CAPITAL

Increase of Canital

48. The Company may, frcm Eime ko time, by Ordinary Resolution,
increase the capital by the creation of new shares, such increase to be of
such aggregate amount and to be divided into shares of such respective
amounts as the resolution may prescribe. Subject Lo such privileges,
priorities, or conditions as are or may be attached thereto, all new
shares shall be gubjeck to the same previsions in all respects as if they
had been part cof the original capltal.

Bower to atkach rights apd isgme redeemable shares

49. 2ny new shares in the capital of the Company may be allotted
with such preferxential right to dividend and such pricrity im the
distribution of agsets, or subject to such postponement of dividends or im
the distribution of ascets, and with or subiect te such preferemtial or
limited or qualified right of voking at Gemeral Meetings as the Caozpany
may from time to tine by Ordinary Resolution determine, or, if mo such
detarmination be made, az the Dirackers shall determime, hut so that the
rights attachaed to any igsued chares as a class shall not be varied except
with the consont of the holders khereef duly given under the provisicns of
thage Articles. Subject as aforesaid any shares in the capital of the
Company may ke iscued an the terms thas they are, or, at the apticm of the
Campany, axe to he liabkle ta he redeomed.

Reduckjon_of Capieal and Purchmee of own Shapes

0. (a) The Company may from &imr to time by Spacial Respluticnm
reduce its share capital, any eapital rodemption zesecve fund amd any
share premium acesunt im any manner acthariced by law. The Cenpany way
alse by Qrdinaty Rodelution cancel anyg shares not takem or agreed to he
takan by any parcen and diminich the ameunt af its share capital by the
nominal value of the shares ge cincelled.

(b} ‘b Company may puretase 183 owm shares {ircluding any
radaamable chares) pravided that of at tho zelovant date proposed for
appraval E the propoced purahose sthere simll e in issue any shares of a
slass ankitling the halders therent o ermvert imto ordimary shares im the
capital of the Commarmy then e guch puTcrase sthalll take place unless it
has beon sanctioned hy an artracrdicary resslution passed at = separate
Clacs mecting (or mactiugs if there i mone than one <¢lass) of the holders
Qf any suah clasg Of converbible oharos.

b
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PART III. — GENERAL MEETINGS

Annual General Meeting

51. Annual General Meetings shall be held at such time and place as
may be detexrmined by the Directors,

Extraordinary General Meeting

52, All General Meetings of the Company other than Annual General
Mestings shall be called Extraordinary General Meetings.

Fhen Extraordinary General Meeting to be called

§3. The Directors may, whenever they think £it, convene an
Extraordinary Gemeral Meeting of the Company, and Extraordinary General
Ueetings shall also be convened on such requisition or in defawlt may be
convened Ly such requisitionists as provided by the Act. Any meeting
convenad under this Article by reguisitionists shall be convened in the
same manner as nearly as possible as that in which meetings are to be
convened by the Dirackors.

Notice of Moekineas

54 Am Annual General Meeting and am Extracrdinary Genteral Meeting
called for the passing of a Specfal Resolution shall be called by not less
than twenty-one days' notice in writing, acd all other Extracrdimary
General Maetings of the Company shall be called by not less than fourteen
days" notice in writimg. The motice shall ke exclusive of the day cnm
which it is goxved or deemed to he served and of the day for «hich it is
given and sohall specify the place, the day and howr of meeting, and im
case of special business the geaeral mature of such hisiness. The motice
shall be givon to the Membors, other than such as, under “he provisions of
thega Articles or the texms of fooue of the shares they hold, are oot
entltlod 4o receive notice fram the Cempamy, to the Directors am@ to the
Auditors. &4 notice calling an Annuwal General Meeting shalll specify the
naoting, ag cuch and the nokice conzeming a moeting to pass a Special
Ragolutlon or an Ezxkraordimary Resolution as the case may be shall specify
the intontion ke prapase the Mesolumthiom az sweh.

Mootinas As Shoek Noakiern

55. A Goneral Meobting «brall, nxtwikihstondong thad it is galled by
sherter noticoe than that spacifiod im tie inmediately preceding article,
be doamed ke bave hoom duly called if it is o0 agreed by cuch Merbers as
Are progeribod fm thak hehalf by the Act.

Bromiacn

30+ In ewery notice calling @ mocting of the Conpany or any class of
the Momhers af the Company thope shall aprear witlh reasonable promimence a
statoment that a Membor coatitled to attend and wote is entitled to appoint
one Qr more praties ke abtend and, em a poll, vote imstead of him, and
thak a peogy need not alses he a Member,



Omission to send Notice

37. The accidental omission to send a noktice to or the non-receipt
of any notice by any Member or any Director or the Auditors shall not
invalidate the broceedings at any General Heeting.

Business of Annual General Meating

58, The business of an Annual General Meeting shall be to receive
and consider the profit and loss account, the balance sheet and reports of
the Directors and of khe duditors, and the documents required by law co be
annexed to the Balance Sheat, to elect Directors and Officers in the place
of those retiring by rotation or otherwise or ceasing to hold office
pursuant to aArticle 87 and ko fix their remuneration if required, to
declare dividends, to appoint the Auditors {when Special Notice of the
Resolution for such appointment is nos reguired by the Act) and to fix, or
determine the manner of the fizing of, their remuneration.

Special Bitgsiness

59. All other business transacted at am Annwal Gemeral leeting and
all businesgs transacted at an Ez:f::aom‘iimary General Meeting shall he
deemed gpecial.

Spenial ca

60. Where by any provision contained im the Rot special motice is
required of a raesoluetion, the resountion shall not ke effective umless
notice of the intentiom ko move it has been givem to the Corpany mot less
than twenty~edight days (or cuch shovter period as the Act permits) hefore
the meeting at which it tz moved, ang she Campany shall give to its
Members, subjeck ag in these Artigles pravided, motice of any such
rasolution as prowided by the act.

! 21 . ILII'_-II.

61, gGubject ko the provisions of Article 3 im respect of adjourned
mactings, far all PUCROSeS the guarem for o Gemeral Yeeting shall be mok
lass than thrae Memberrs prasent i ReLEen o by proxy and emtitled to
vote,

QuorEim_to o peaasms

62. No husineds aball e transacted ak aizy Cemeral Meetiag umless
the quorum roguicite ahall be prosont whom the reeting proceediz to
hvginess.  fhe appointment of a Chairman i ameerdance with Lhe
pravisions of these rticles shall pok me treated as part of the business
of the mooking.

Bracoading 5£ cmesem nak _presons

63. If withiin half an haur from Ko tima aproimted for the reeting g
Guorum he not present, the meating, if comnvenec by ox wpom Lie regueisiticon
of Membaraz, shall he disaalved. Ir ary ather czze it shalll sta=d adforrned



to such time (being not less than fourteen days nor more than twenty-eight
days thence) and place as the Chairman shall appoint. At any such
adjourned meeting the Membexr or Members present in person or by proxy and
entitled to vote shall have power to decide upon all matters which could
properly have been disposed of at the meeting fxom which the adjournment
took place. The Company shall give not less than seven clear days' notice
of any meeting adjourned for the want of a quorum and the notice shall
state that the Member or Members present as aforesaid shall form a quorum.

Chairman

64. The Chairman (if any) of the Board of Directors shall preside as
Chairman at every General Yeeting of the Company. If there be no such
Chairman, or if at any meeting he be not peesent within fifteen minutes
after the time appointed for holding the meeting, or be wnwilling to act,
the Directors present shall select one of their number to he Chairman, and
that failing, the Members present and entitled ko vote shall choose some
one of their number to be Chairman.

Bower to adiourm

65. The Crairman may, «ith the consemt of the rmeeting (ané shall, if
g0 directed by the meeting) adjournm amy meeting fron time to time or sine
die and from place to place. No besimess shall be transacted at any
adjourned meeting other than the buzimness left uwnfiniskad at the meeting
from which the adjournment took place.

When noktice of adiourned meeting to he arf e

66. Whenever a meeting is adjourned for twonkby-eight days or core or
zine die, geven clear daps* notice in writing at the least specifwing the
place, the day and hour of the adijournmed meeting shall ke given to the
Members subject ag amd in the manner herein menticned, ke the Directors
and te the Auditors, buat it shall not be necessary to specify im such
notice the natuxe af the husinass ko he transacted at the a2dfcurned
meeting. Sulzjoct to hrticle 63 and cave as aforesais it shall mot ke
necessarcy to givoe any notice of an adforrament.

How_cunsbions ker ha dacddnd ok, mevek g

67. &4t any Genetal Mastimg, a2 resolutiom prt to the wote of the
meeting shall be deeiduad My a shew ef hands unleos (tefore, or wpen the
declaration af the reaplt of, the shaw of handis) a polll be Guly demamded,
in accordance with the pravisions of these Artizles. and umless a coll be
2o demanded o doclaration by the Chairman that khe rezolutiom has beem
carricd, or carpicd by a particylor majority, ot lost or aot carried by a
rarticular majerity, and on ontry to that effeck im thre ook containing
the minutes of procoedings af the Campany stall e conclusive evidence of
the fagt vithowk preof a¢f thoe nunlor ex properiion of the wotes recorded
in favour of Gf agaimst sueh reselut iom.



Casting vote

68, In the case of an equality of votes the Chairman shall, both on
a show of hands and at a poll, have a casting vote in addition to the
votes to which he may be entlitled as a Member.

Who may demand & poll

69. A poll may be demanded npon any question by the Chairman or by
not less than five Members present in person or by proxy and entitled to
vote or by a Member or Members present in person or by proxy representing
not less than one—tenth c¢f the total voting rights of all the Members
having the right to wote at the meeting or by a Member or Members holding
shares conferring a right to vote at the meeting, being shares on which an
aggregate sum has been paid up egqual to not less than one-tenth c¢f the
total sum paid up or all £he shares conferring that right.

Poll demanded by proxy

70. A vwalid instrument appoinking a proxy shall be deered to ccnfer
authority to demapd or join in demanding a poll, and for the pucposes of
the immediately preceding article, a demanad by a proxy for a Member or
other person entitlad to vote shall bg deemed to be a dermand by that
Member or other pars m.

How pall ko be talkon

71. Subject to the provisions ¢f the next succeeding Article hareof,
if a poil is demandad as aforesaid it shall be taken im such manner and at
such time and place as the Chairmam of the meeting directs, and either at
once, or after an interval or adjowznmemt (bwi mot more than thirky days
after the dake of tha wmeeting or adjowrmad meeting ab which the poll was
domanded), and the result of the poll shall be deemed to he the rescluktizn
of the meeting at wirich the poll was demanded. The Ferand of a poll may
e withdrawn. No nokico need be giwen of o poll rot kaken imwediately.

Io what _eaces pall fakos whthauk addemormemnt

72. Aoy poll duly dananded om the ellectiom of a Chairman cf 2
mecting or an any guestian of sdvoursmemt chall ke takem at the meeting
and without adjosenmant.

Mraanonn may procand motwikhekamding demand f 3 poll

73. fThe demand ef a poll shall nak prevemt the contismance of a
macking for tho trangoction of any husiness cther thoan the guesticn on
which a poll was hoen domanded.

RCAII N i

Yodos of _mamhe s

t4. Sudjech ko any spectial terms ag to votimg upon which amy shares
may have hean issued, or may for the time heing be held, every Marber

is



Presant in person shall upon a show of hands have one vote and every
Member present in person or by proxy shall UpPon a poll have one vote for
every £l in nominal amount of the shares held by him, p Member who is a
Patient within the meaning of the Mental Health Act 1983 may vote, whether
On a show cf hands of M a poll, by his Teceiver or curator bonis and such
receiver or curator bonis may, on a poll, vote by proxy.

75. If two or nore parsons are jointly entitled to sharea for the
time being conferring a right to vote, any one of such persons may vote at
any meeting, either Personally or by PrOXy, in respect thereof as if he
were zolely entitled Ehereto, ang if more tnan one of such Joint holders
be present at any meeting, either personally or by Proxy, the Member whose
name stands first op the Register as one of the holders of such shares,
and no other, ghall be entitled to vote in respect of the same.

Yhen Membeors nat o voke

76. Mo Nember shall, waless the Directors otherwise deternine, be
antitled tg be present or to vote, efther in Person or by proxy, at any
General Meeting or upon: any pall, or to 2KercLse amy privilege as a Member
in relation to Meetings of the Company $n respect of any shares held by
him if either:~

(1) any calls o other monuys due ang payable im resgpect gf these
shares remain unpaid; or

any such person () i3 in dofamle im Supplying to the Corpany the
informat ion thexaby roquesteq witinim twanty~eight days after serwvice
of such notico op guch longer perfod ag may be specified in such
notice for compl lanae therewd ki or in purported conpliance with a
Statutory Natice has made a4 statement which s false or misleading im
any material partioular and (b) has mow renedied such defavit or
carracked sucky Statemeant withim g furthor periad of fourteen days
after gorvicoe of a further notice ("she ais@mfrema:hﬁsememt ot ice™)
roquiring him go to do and Statiing that im epe avent of

non=caompl lance with tho &iganfmn@hhmmn{: aatice with ofFec Erom
spizy such charos Shall nay longer contor an him ke right o vote at
any Genagal Hoeaking af ohe Campany

¥ar he purpode af tiig Arkicle a persom shalll he treated ac agpearing to
he intorectod sn angr shares i€ the Homber 10lding such shazes kas givem ko
the Company a mow ifieation undop tlre sand Section 212 which fails to
estanlisih the idontition af those interested im thre shares amad if (zftor
taking inte accouns the said nmot hRigari 0 and amy other relevant Bection
212 netification) tha Company knows op tras reasarable Cause to Balicwve
that the perssn im queztien iz or may he interested in the shares.

the Qompany may ab any time withdpaw o di;nsemﬁramzﬁnisem.emt notice by
SOrving en the holder of the SIres ko wirich Ehe ®rsentranchiserent motice
zelates a motige in writing te thar effect and o Sisenfrwmchise~ent motice
shall be doemad to have heen withdraws witemr Mze statuteory motice has heen
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complied with in respect of all the shares to whicli the disenfranchisement
notice relates.

Ynting versonally or by proxy

77. On a poll votes may be given personally or hy Pproxy and a Member
entitled to more than one vote need not, if he votes, use all his votes or
cast all the votes he uses the same vway. The instrument appointing a
proxy shall be in writing in the usual form, or such other form as shall
be approved by the Directors, under the hand of the appointor Or his duly
cons:ituted at:orney; or if such appointor is a corporation, under its
common Seal or signed on its behalf by an attorney oxr a duly authorised
officer of the corporation. A proxy need not be a Member of the Company.
A Membe:u may appoint more than one proxy to attend on the same occasion.
pDeposit of an instrument of proxy shall not preclude a Member from
attending and woting in person at the Meeting or any adjournment thereof.

A5 to deposit of proxy

78, The inatrument appointing a Sroxy, together with the power of
attorney (if any) under which it is signed, or a notarially certified copy
thereof, shall be deposited at the Office or at such other place #ithin
the United Kingdom as is specified for that purpose in any instrucent of
proxy sent by the tompany in relakion ko the neeting, mot less than
forty-eight hours before the time for holding the reeting or adjourned
meeting at which the person mamed in such imstrument pzopcses to vote and
in default such instrurent shall mok he treated as walid.

Aa +o validite of proxy

79. An instrument appoink ing a proxy shall, unless the comtrary is
ctated thereom, be valid as well for amy adicurnwent of the meeting to
which it relates. Yo lnstzumant af praxy shall be walid after the expiry
of twelve manths fxem the date of jta oxecrtiom.

whon,_vakas by peosy valid khromerh ankhpreity wavgked

80. & vote given gr poll demamded im mccordanze with the terms of am
jnoerument of prosy shall be valid notwithstanding the prewicus death ox
incapacity of the peingipal Gt reveat Lem off the inskrurent of proxy oI
tpe aukberity under which L was erocaked or transfer of the share dm
rospeat of which the vate kn ghvan, geovhded m2 amt imoticn im writing of
the doazh, oF incapaciby, revecatiam of pramsfer shall have beem received
at the Qffice or cuch ather place as to specifiied Sor depositing the
inatrunent af prosy before the tume for Moldimg the mecting or adicurmed
macting or tira bholdiag of a nell sulimeguently theretod at which such wote
g given.

YARAATION OF RIGHES

Cananng o Yaniagion

an. If ab amy wime the caphtal s Aywided into different classes of
ahtarcs all or any of the riabis of privileges attached Lo any glass TAay be
waried (&) i suels wasner (nE any) as wIY e provided by such rights, Of
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Resolution Passed at 3 Separate meeting of the holders of the issieq
shares of that class, but not otherwise. The creation Or issue of shares
ranking parj passu with or Subsequent to the shares of any clasq shall not
(unless otheryise eXpressly provided by these Articles or the tights
attached to Such last mentioned shares 25 a class) pe deemed o pe a
variation of the rights of 5uch shares.

Broceedings at meetings of 2lasses of Members
=228 QL _Hembors

82. Any neeting for the PUrpose of the last PTeceding Articie shall
be convenecag and conducted in alil respects am Rearly as possibia in the
Same way as an Extraordinary Genera, Heoting of the Company, provided that
no Membor, not being a Directyr, shall be mtitled o notice thereof or to
attend therege tnless he be g holder of shares of (he class the rights or
Privilegeg attached to which are intended to be varied or abrecgategd by the
r2solution, ang that ne votg shall be given except in Fespect of a share
0L that class, and thar the quUorum af any swch meeting shall he Ewo
PEISONs at lLeast Prasent holding ox Fepresenting by prozy ak least
one-third ip noninal wqlpe of the issued shares of the class, and at an
adjourned neet tny one pPerson holding shares of .. class ip cuestion gr
hig Proxy and that o POLL may bhe demanded in WEAtimg by any Member presen:
in person Qr by Proxy and entftleq te vore at tina meezting,

PART IV, ~ DIRECTORS mpp T OFPICERS
DIRFCTORS

Humbor 2f Dirockoeq

83. Unloss and umsil atharwiso detarminred By the Conpany in Gemeral
HMaeting Pursuant ke, Artiele 115 L0 aumboy el Dinectors shall oot he Zore
than twolve nQr lerg thap e, She Camtinuimy Direztorg nay act
tatwitng Banding ang vacaney fin thatr kadp, rrawvidad that if the mumber of
thao Directoazs me loag than thie preseribed minfmym Lhre Tem2inming Director
98 Dirackors Shall forthuisl appadint am addfitionyT Dirtector or additicnal
Diractors rq make up auch mitrimum ar shall convore a General Meebing of
the Company f- g the putpoge g2 maleing suen appeintment. TE there ke mp
Diractor aqr Biraztore aptla or willing bey qek then amy wwp Shareholders mRy
gumnen a donoral Heatiay fep the purpase of appointing Riiectors. Ay
additional Dircotar oo arpointed ahaly (owlteoct o the Pravisians of these
Articles) hola AEfica MLy unkil ko dissolut fom o the Amawal Gemeral
Heaking of wpe Compangy rexe E@M@mmg suel appointmems utless he ig
ra=¢lockos during sueh meQting and e Shall not tetire Ly rotaticm ae such
Reating or ho takon imng acamnt e d:rat@m:‘ummg the rotaticn o retirereny
af Diroctops at syl neek iy,

)‘.%cf-rrnmqm‘ﬁi.__@_t_x__‘gf 024 Lacbopd

§¢. ho BDipoatare SEALL ha Paid ozt of epe fundz of Lthe Cozpany by
WAy 0L Ecoos £op thair dorvices an aggregmte sum mae Exteading such sors
(if any) aq the Company iy Gancrsl Mictipy oy frew time g time
determine, Suslt Faes et addit somnl feoz shall me dividea ATIng ¥me
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Directors in such proportion and manner as they may determine and in
default of determination equally. The provisions of this Article shall
net apply to the remuneration of any Managing Director or Executive

Di ector which shall be determined pursuant to the provisions of Article
92 hereof,

Travelling and hotel expenses and Special Remuneration

85, The Directors shall be entitled to be repaid all reasonable
travelling, hotel and other expenses incurred by then respectively in or
about the performance of kheir duties as Directorzs including any expenses
incurred in attending We=etings of the Board or of Committees of the Board
or General Meetings and if in the opinion of the Directors it is desirable
that ary of their number should make any special journeys or perform any
special services on behalf of khe Company or its business, such Director
or Directors may be paid such reasonable additional remuneration and
expenses therefor as the Directors may from time to time determine.

Qualification. Directors entited to attend at Genezal
Meebings and Separate General Meekings

86. A Director shall not require a share qualificatiom. A Director
shall be entitled to receive notice of and attend and speak at all Gemeral
Mestings of the Company and at 2ll Separate General Meetings of the
holders of any class of shares in the capatal of the Coopany.

Directors ko bave power to £i11 easnal wvacapcies

87. Without prejudice to the pover of the Corpany pursvant to these
Articlas the Directors shall hawve pawer at amy time to appoint amy persom
eithar to £ill a ecasual vacancy or as am addition to the Board, hut so
that the total number of Directars shall mok excead any maximum murber
fixed in accordance with these Brticles. Subject to the provisions of
these Arkicles, any Dircctor se appeintad shall hold office only umtil the
digsolution of the Annuwal Genaral Maerting of the Compamy mext £ollawing
such appoinkment unless he is rea~clocked during swch reeting, and he shall
not zakire by rekatiom ak such maeeting or be takem imto accoum® im
detexmining tho rotation of retirememt of Dizectons at such neeting.

ALIEREATE DIRECTIORS

Appoinkment  and Rovoeathon

82. Ay Direckor may by wEiting vwonder hie pand appoimt (i) any other
Direatar, or {ii) any other person whta 1o approved by the Board of
Liroattors ac hercinafier provided ko ke his altermate; and every such
alteenata shall (subrject te big giwing to the Corpamy am address withim
the United Ringdem at which rotices may he sorved oo him) be emtitled ko
rocerve nakices of all naat inge of the Directors and, im the abcence Erom
thoe Doard of the Dircstern appaimting im, to atiend amd vole at neetings
of the Piroctors, and te crorcise all the powers, rights, daties ans
anbharitic: of the Direokor appoint ing him: Prowided always that mo
dppointment of a person ather than a Director shall ke cperative unless
and unkil tho approval of the foard® of Directors by a tajority comsisting
of two-thirds of the whole BDoazd shall have heom given. B Director ray at
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Person in hisg place, and if a Director shall die or cease to hold the
office of Director the appointnent of his alternate shall thereupon cease
@nd determine, provided always that if any Director retires but is
re—elected at the meeting at which such retirement took effect, any

immediately prior to his retirement shall continue to operate after his
re~election as if he hag not so retired. The appointment of an alternate
Director shall cease and determine en the haprening of any event which, if
he was a Director, riould render him legally disqualified £rom acting as a
Director or if he has a receiving order made against him or if he
Coumpounds with his ecreditors generally or if he becomes of unsound mind,
An alternate Director need not hold a share gualification and shall not be
Counted in reckoning the maximum nember of Directors allowed by the
Articles of Ascociation for the time being. A Director acting as
alternate shall have an additional vote at meetings of Directors for each
Director for whom he acts as alterpate but he shall coumt as only one for
the purpose of determining whether & quorum be present.

Alternate +o he rasponsible for his Qun _acks, ate,

Remuneration of Alternate

89. Every berson acting as an alternate Director shall ke ap officer
of the Company, and shall alone be respomsible to the Corpany for his cwn
acts and defaults, and he shall not be deemed to be the agent of or Ffor
the Pirector arpoinkting him. an Alternate Director shall be entitled to
contract and he interested tn and henefit from contracts ar arramgesents
Or transactions to the Same axztent or if he was a Director. The
remuneration of any such alternate Direckor shall be payable out of the
remuneration payable ke the Diractor appoiating im, and shall consist of
such portion of the Last=monticaed rammeraticn as shall ke agreed hetween
the alternate and the Diractor appoimting him.

MANAGING AND INECUTIVE DIRECTIRS

ApnainEmong

90. The Directorg may Lxom time to kire appoint ore or more of their
body to ke Managing Dizeetor ar Jotnk Mansging Directors of the Corpamy or
to hald cuch othor Exacukive Qtfice in relatfam to the ramigerent of the
businegs of tho Company as tihoy may decide sither for a Lixed term or
withaut ang limitatiom ag ko the period for waiol he or they is oz are to
hold sueh offico, and may, from kime to time (subject to the provisioms of
any sorvice contract otween hin and the Company and without prejudice to
any clain for dmmages he may have for brewch of any sach service
contract), romave gr dismias Drimn o Lhem from sweh effice and aproint
anather or ctbars in hic o their place or ploces.

Hxmaoring Diraskar and Prmeuttivan Dhraatnes mak b rotire by rotation

9%. A Managing Dizeator and ey suak Executive Directors skall not
while contiouing ta neld that office e stivject to retirement by rotaticn
anG shall not he taken inko aceount lm determintng the rotatien of
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retirement of Directors, but shall {subject to the provisions of Article
108(i) hereof ang without prejudice to any claim for damages any such
Maracing Director or Executive Director may have for breach of any service

Company, and if ceasing to hold the office of Director from any cause
shall ipso facto immediately (but without prejudice: as aforesaid) cease to
be a Managing Director or such Executive Director.

Remuneration

92. The salary or remuneration of any Managing Director or such
Bxecutive Director of khe Company shall, sebject as provided in any
contract, be such as the Directors may from time to time determine, and
may either he a fixed sum of money, or may alkogether or in part be
governed by the business done or profits rade, or may include the making
of provisions for the payment to him, his widow or other dependants, of a
pension on retirement £rom the office or employnment to which he .s
appointed and for the participation in pension and life assurance
benefits, or may be upon such other terms as the Directors determine.

Powers

23. The birectors may from bime o time entrust to and confer upon a
Managing Director or such Executive Director for the tice being such of
the powers exercicable undar these Articles by the Directors, other than
pover to make calls or forfeit shares, as they may thimk £it, and may
confar guch powers for such time, and to ke exercised for such objects ana
purposes, and upon such ternc and condf tions, and with such restrictions
as they may think expediant; and they ray confer such powers either
collaterally with or to the exclusion of and im substitution for all or
any of the powerg of the Directors im that behalf and may from tice to
time ravoke, withdraw, alter or vary all or any of such powers.

PQWERS AND DUDIES O DIRECTORS

Dizectors te have ombire superintendence and control of
hugipass_of Company

4. The Business ef the Campany shail be mamaged by the Directeors
who in addition to the powers and aurhorities by these Articles or
athorwice amprassly confeorred upon them may execcise all such powers, ard
do all such agzs and things ac may he oworcised or dome by the Co—pany,
and as are nat by the Ack or By those Articles regquired to bhe exercised or
dona hy tho Comparty int CGeneral Neaking. subject nevertheless to such
direations (heing nae incomsiskent whsh any regulaticns of these Articles
ar the prowvicions of tne Act) as nay e givon by the Corpany im General
Heating. Iravided ehat ma direction given by the Corpamy in Gemeral
Heating shall :nwalidavoe any prier ack of khe DPirectors, which would have
boon valid £ sueh dircetion rag not been given, and the provisioms
conttained in these Articles as bo any sperific pover of the Directors
shall not be doomad ke abrridde the gemeral powers hereby given.
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Pover to award Pensionsg

95, The Directors may exercise all the powers of the Company to give
or award pensions, annuities, gratuities and superannuation or other
allowances or bemefits to any persons who are of have at any time been
Directors of or employed by or in the service of the Company or of any
company which is a subsidiary company of or allied or associated with the
Company or any such subsidiary and to the wives, widows, children and
other relatives and dependants of any such persons and may establish,
maintain, support, subscribe to and contribute to all kinds of Schenmes,
prusts and Funds for the benefit of such persons as are hereinbefore
referred to or any of them or any class of them, and so that any Director
shall he entitled t¢ receive and retain for his own benefit any such
pension, annuity, gratuity, allowance or other benefit (whether under any
such fund or scheme or otherwise).

Directprsa interasts

96. (A} A Director may hold any other office or place of profit
under the Company except that of Auditer in conjunction with the office of
Director and may act by himself or through his firm im a2 professional
capacity to the Company, and in any such case on such terms as to
rermuneration and otherwise as the Directors may arrange. Any such
remuneration shall he in additiom to any remuneration provided for by any
other Article. No Director shall be disquatified by his office from
entering into any contractk, arcangement, tcansacktian or proposal with the
Company either in ragard to such other office or place of profit or as
vendor, purchaser or ctherwise. lo contract, acramgememt, transacticn or
proposal entarad into hy or om behalf of the Compamy in which any Director
or person connected with nim £ in any way interested, whetber directly ox
indirectly, shall be avoided, nox shall any Director who emters into amy
such contrack, arramgememt, transaction or preposal or who is =0
interested be Liable te accoumt to the Ccmpony for amy profit realised by
any such contrack, areancamnant, transaction or propesal by reason of such
pirector holding that gfficc or of the £iduciary relatica thereby
establiched but the natuze of hia interast shall be disclosed by him in
accordanco with the proviskiens of the Act.

(%) Save as horedn pravided, a Dizcctor sirall mot vote im
regpact of any contract, arzongememt, pramzaction or amy other praposal
anakcoaver in which ne has any material jmkorost othorwise tham by wirtue
of his inkerests in shares or dobenttres O other securities of or
akhorwice im ar bhrough the Company. A Director shall mok be connated in
ko guorum at a meeting in relatica to any rescluticn on which he is
dobarrad fron vokindg.

() A& Digecter shall (im khe akzence of some ohther material
iptorent than io indicared helow) e entitled Lo wike (and ke counted im
ghe cuorta) i fespact af angy rosolution arrcerming any of the Eollawing
poakkors, namalyi=

(1) tho eiwing of any socurity OF imderaity to him im respect of
moncry Leat o cirligakions ppcvered by hiwm at the reguest of or for
pae henpefik of the Company ox amy of iks cuksidiacies;

2;”,'7
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Subsidiaries for which he himself has assumea L2sponsibility in whole
Or in part under 4 guarantee pr indemnity Or by the giving of
security;

(iii) any proposal concexning an offer of shares or debentures or
other securities of or by the Company or any of its Subsidiaries for
Subscription or purchase in which offer he is or is to be interested
48 a participant in the underwriting or sub-—underwriting thereof;

interested in one per cent. or more of any class of the equity share
capital of such Company (or of a thira Company through which his
interest is derived) or of the voting rights available to members or
the relevant company {any such interess being deemed for the purpose
of this Arkicle to be a material interest in a1l circumstances);

(v) any contract, arrangement, transaction or other proposal
¢lncerning the adoption, modification or Cperation of a
Superannuation fund or retirement hemefits schere under which he nay
benefit ang which elther relates to both erployees amd Directors of
the Company or has been approved by or is subject to amad conditional
UPOR approval by the Board of Imlangd Revenue for kaxaticon PRIpTses
and does nok accord t@ any Directer a8 such any privilege or
advantage not accorded to the employees to which such scherne or fung
relates; andg

{vi) any contractk, artangement, transactiom oOr proposal concernimg
the adoptiom, medif ication oc operation of amy scheme for emabl ing
employaas. ineluding fupll time Executive Directors of the Company
and/ar any subsidiary to aeguire shares of the Conpany or any
arrangement for khe benefic of amployees of khe Company or amy of frs
subsidiaries under which the Directar wenefiits in a similar mamner to
anployeqs.

(D} A Direcetor shall not vore ar ke coumted in the QUOrRr om
any rasoltubion Coneerning his qum appointnent ag kie bholder of any office
or place of prafie Witkly kle € mpany or any Company im which the Corpany is
inkaragtked ineluding Liazing varying the terms of hig appointrent or the
termination shoreossg,

(B} Wheroe Propasals are twnder eomsideratfom corcerming the
appointnont { inctlnding Liwiog or VArying the topms of appointrent) of tug
LT MOEQ Diractorsg aa affictee or amplopmenmts with She Company or any
CoMpany in waich the Coitpasny is interested, swch rogesalls may be divided
and eontidored in relation ko cash Director separately amd in such cases
aach of tho Rircakars concerned Fif mek debarred Ffeon vating under
paragraph (QYCiv) af mnis Arkicle) shall bo emttit Led@ to wobte fand ke
saunted in the quartm} in zegpoat of cach resolutiom exiept that
concarning hig own apreinkmery.



(F) If any question shall arise at any meeting as to the
materiality of a Director's interest or as to the entitlement of any
Director to vote and such ¢question is not resolved by his voluntarily
agreeing to abstain from voting, such guestion shall be referred to the
Chaixman of the meeting and his ruling in relation to any other Director
shall be final and conclusive except in a case vhere the nature or extent
of the interests of the Director concerned have not been fully disclosed.

(G) The Company may by Ordinary Resolution suspend or relax the
provisions of this Article to any extent or ratify any transaction not
duly authorised by reason of a contravention of this Article.

{E) For the purpose of this Article an intexest of a person who
is for the purpose of the Act connected with a birector shall be treated
as an interest of the Director and in relation to an alternate an interest
of his appointor shall be treated as an interest of the alternate.

Bxercise of voting wowers

97. The Directors may exercise the woting power conferred by the
shares in any other company held or owned by the Company or exercisable by
them as directors of such other company in such manmer in all respects as
they think £it (including the exercise thereof in favour of amy resolution
appointing themselves or amy of them directors or othex officers or
servants of such company or veting or prowiding for the payment of
remunexation to such officers or servants).

Directors may doin Boards of other companies

98. A Director of the Company may continume or hecome a Director or
othar officar, cerwant or member of any corpany promoied by the Company or
in which it may be inkerested as a vendor, shareholder, or otherwise, and
no such Diractor chall he accountablae for any remuneratiom or other
panefits derived ag diractor or other officer, sexvant or mernber of such
conpany.

Quaraans Branch Reqighor

99. The Directors may exercise the povers conferzed apom the Company
by Sectimn 364 of the hct with regard Lo the keeping of an Qverseas Bramch
Ragistar and the Directars may (subject to the provisicons of that Secticn)
maka and vary steh zogulations as they may thimk £it respeacting the
kaaping of any cueh rogishor.

tnfarmakion g Moalose ganmanhas®

107 . The Birechors may at any tine reguire any corporate Merber o
furpish any information, scupported (if the Direckors so reguize) by a
ahatutory declavakion, wiich they may consider necessazy forx the purpose
of dekermiming whethes 2t nat suzh Merber ie cme %o which Secticm 94 of
and Schedule 16 %0 the Fipance 2Agt L8972 (@r any statutory modification or
so=onactmonl thoreaf for the time heing in force) anzplies.

g



PRESIDENT

Prosident

101. The Directors may from time to time appoint a President of the
Company (who need not bhe a Director of the Company) and may determine his
duties and remuneration and the pericd for which he is to hold office.

LOCAL MANAGEMENT

Local Management

102. The Directors may from time %o time provide for the management
and transaction of the affaixs of the Company in any specified locality,
whether at home ¢t abroad, in such manner as they thimk £it, and the
provisions contained in the three next following sub-clauses shall be
without prejudice to the general powers conferred by this Articlez-—

Logal Board
Delagation

{iy The Directors fxom cine to time, and at any tine, may establish
any Local Board or agemcies for managing amy of the affairs of the
Company im any such spacificd locality, and may appoeint any pRrsSoRsS
ko be Members of guch Local Board, @t amy managers or agents, and may
fix their remumeratiom. 2nd the Directors from time to time, and at
any timo, may delegate top any persen oo appoimtad any of the pow~ers,
authorities, and diseretions for the kime Jeimy gested in the
Directors, other than the povwer af making @alls, and may authorise
theo Members for the time baing of any swch Loeal Board, or amy of
tham, to £ill up the vacancics thoraim, and to act rotwithstanding
vacangies; and any Such appaiotimank o€ deleguticn my be made on such
verns and subjact to cueln condit ions as the Dicectors DEY think £it,
and the Dircchkors mag at any Hime comave 35y DEXGTn S0 appointed, and
may anmnul ox vary 0¥ guch deolegatiam.

powars_of Abkornoy

{Liy e Dizoectens may at any thme and Erem wime 2o time by power of
attornoy undor the gext af tho Conpany. agpoint amy perstm O BRLSTHS
ka bBa Gho attorroy Qr attoraeys af the Conpany feg such parpcses and
with suel pOWCES, aukherities and Aigeretions (ool exueeeding those
vagkod i 0 cuorchaaiile by the Dhrectors snder iiTese presents), and
for cuch poriod and subjeck BQ auek corditions as the Directers may
fram kinc bo Gimer think £k and any such power off aktormey TAY
sontain gsuch peosicsians fex the protest jom Cr moowemience of persous
daaling wably ueh atboroey oo attorneys as the Dixesions may tinimk
£hka

Snhedadoctnb o

(i) Angy sach delegates OF atkorneys as aforesaid may ke aunthorised
by the Directars L@ aub-delegate all or any of the powerS:
authoritics end diGerelions €up the time being vested in them.
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BORROWING POVWERS

Power to raisa money

103. (A) The Directors may exercise all the powers of the Company to
borrow money and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof, and to issue debentures and other
securities. The Directors shall restrict the borrowings of the Company
and exercise all voting and other rights or powers of control exercisable
by the Company in relation to its subsidiaries so as to secure (as regards
subsidiaries ge¢ far as by such exercise they can secure) that the
aggregake amount at any one time owing by the Group (being the Company and
all its subsidiaries), in respect of moneys borrowed exclusive of moneys
borrowed by the Company or any of its cnbsidiaries from any other of such
companies, shall not at any time, without the previous sanction of the
Company in Gemeral Meeting exceed a sum equal to ten times the aggregate
ofit—

(i} the nominal capital of the Company £or the time being issued and
paid up; and

(i) the amounts standing to the credit of the ccnsolidated reserves
of the Company and i+e subsidiaries whether distributable or
undigtributable and includira (withont iimitaticm) share premium
account, capital redemption reserve awd prnfit and loss accounts

all as chown in a consolidacion of the them latest avdited Balamce blcors
of the Company and each 0f its subsidiary conpanies but aftems:-
(ay making such adjustments as may te appropriate im respect of any
variacion in tFe issued amd paid up share capital the share premium
account and £ho eapital redempticon reserwe fumd of the Copamy since
the date of itoc latest audited halamge sheot;

(by oxciuding thorefraom (1) amy sums set aside for future raxaticon,
(Li) anounts aktzibutable to owtside Sharenolders im subsidiariess

(cy deducting thorefram (1) =7 creunt equal %o any distrikution by
tho Company ouk (£ prafits carned pwicg o the date of its latest
audiked balanee sheet and wivich have been declared, recerrmended or
made sinee khak date emcopt so far as provided for im such balance
ahaet, (i1) goadusll amd cther imtamgible assets aad (iii) amy debit
balarces an prafit and loss acccunt.

(B} Por the prrpases of this Article "roncys borrewed” skall be
deamed ko inaltrds the following egzopt in so fag as ctherwise taten into
agaounk g=

ta} tho pnowinol anonnt ¢f sy isssed chare caphtal and the prizcipal
amapnt af any dehonbures e borrawed mameys, the teneficial imterest
whoereof (o nat for Bhe time heing cwned by any of the Corpany and its
aulistdiarias, ar any hady whekher corprrate or cnimcorporate znd the
paymont o rapaymant wheresf ns ghe sublect of a guarantee or
indommity Dy any @f thoe Congpary and its subszdiariess

bl



(b) the outstanding amount raised by acceptances by any bank or
accepting house under any acceptance credit opened on behalf of and
in faveur of any of the Company and its subsidizries:

(¢) the principal amount of any debenture (whether secured or
unsecurad) of any of the Company and its subsidiaries owned otherwise
than by any of the Company and its subsidiaries;

(d) the principal amount of any preference share capital of any
subsidiary owned otherwise than by any of the Company and its
subsidiaries; and

(¢ any fixed or minimum premium payable on £inal repayment of any
bos Lowing or deemed borrowing;

but shall be deemed not to irnclude:—

(£) Fkorrowings for the purposes of repaying the whole or any part of
barrowings by any of the Company and its subsidiaries for the time
being outstanding and o to ke applied within six months of being so
korrowed . pending their application for such purpose within such
period;: and

tg] borrowings for the purpose of financing amy comtract in respect
of which any part of the price receivable by amy of the Coopeamy amd
ita subsidiaries is guarsmteed or imsured by the Bxport Credits
Guarantea Department of tbe Department of Trade or by any other
Governmental departzent £lfilling @ similar functicon, to an a-ocunt
not oxceadirg tizak pact of the price receivable theresumder which is
S0 guacantead or insured.

(C} A Raport by khe Zuwditcrs as to the aggregate amount which
ray ak any oma Lime in accordance with the provisicsms of paragraph (&) of
thig Article he owing by the Compony amd its subsidisries withkout such
ganction as aferesald shall Me comclusive im faveuzr of the Cropany and all
parsons doaling with the Compary.

(D) When the aggregate amount of borrovimzs regwired to be
faken into ascount far thoe purposes of this Article om amy pazticular cay
49 heing accortainad, any of auch noneys demominated or repayable in a
aurrondy okher thog sterling skall ke converked for the murpose of
aalenlating the storling aquivalent chtbegs~

(a) ot the rate af exchange provailling e thet day im Londom
provide® that all Ruk got dome cmly ef swch meomeys shall be converted
at tho raker gf oxchunge provailicg in Toodom six momths before such
day £ thogahy sush agerogeto aacunt wopld e less (amd so that for
ahha puepase thoe rate ¢f ogehmnge shall he takan as the middle market:
rate as ab the clodge of buginezs)

or where ke ropagmentt af soch mopeys s expresslly cowered by a2 forward
purchage conbract

£y at the rate of euehange spexified thereim.
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(E) ©No debt incurred or security given in respect of moneys
borrowed in excess of the limit hereby imposed shall be invalid or
ineffectual except in the case of express rotice to the lender or
recipient of the security at the time vhen the debt was incurred or
security given that the 1imit hereby imposed had Leen cr would therehy be
exceeded,

Mode of borrowing

104. The Directors may gxorcise all the powers of the Company to
borrow or raise money upon oOr by the issue or sale of any bonds,
debentures, or securities, and upon such terms as to time of repayment,
rate of interest, price of issue or sale, payment of premium oI ponus upon
redemption ©r repayment of otherwise as they may think proper, including a
right for the holders of bohds, debentures, OF securities, to exchange the
vame for shares in the Company of any class authorised to be issued.

gmcurity for payment of monevs marrowed or raised

et i b g L ST

105. Subject as aforesaid the Directors may Secure on provide for the
payment of any moneys to be borrowed or raised by a rortgage of or charge
upon all or any pact of the undertaking or property of the Ccmpany, both
pregent and future, and upon any capital remaining unpaid uvpon the shares
of the Company whether called up or mot, or by any other security, and the
Directors may onfar upon any mortgageRs OL Persoms in whom any debenture
or security is vested, such rights and powers a3 they think necessary ox
axpedient: and they may vest any propecty of the Cempany im trustees for
the purpose of sceuring any moneys S50 borrowed oX raised, arnd confer upon
ghe trusteey Or any receiver to ke appoi~tred by them or by any
debanturco-holder sucl rights amd powers as the pirectors may think
necassary of erxpedient in rolation to the smdertaking or property of the
Company or the managemcnt o the realication thereof or the making,
racelving, or ¢nforcing of Talls upan the Hegbers im respect of unpaid
capital, and atterwicse, and may make and iscue dehentures Lo krustees for
the purpose of furckhar csecusity, and any such truskees may ke remumeratel.

Sarcurity For paynank 0 Menensy

106. The Dirackars may ghwe security £ot the paymemt of ony CCoeys
payable by the Compaxy im 1ike manmer ag for the payrent of moneys
worrawed ar calded, but in auch ease the axasmt shall for the purposes of
sha above Limitationm he rockaned as part off the momey rorcgwed-

rariater of _Chargas ko her kot

107. The Bircckers shall keep a Register of Charges in accordance
@ith the Aek and the fee to he paid by any persan other tham a creditor ©r
Homhor af thoe Conpany £or each inspection of the Reguster of Charges to ke
kopt sodex thoe Act ahall he the sum of ©p.

DESHUALIFICATION @ DLRESICRS

ne Bhee_of, Direchor ko fary, vagphed
108, Tho ofinice of a Sirectcr shall ke wacated:—
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If he resiqns

(i} If not being a Managing Director or Executive Director holding
office as such for a fixed period he delivers to the Board or to the
Secretary a notice in writing of his resignation of his office of
Director;

Cease to be a Director

(ii) If he ceases to be a Director by virtue of any provision of the
Aot or becomes prohibited by law from being a Director;

Becomes bankrupk

(iii) If he becomes bankrupt, or compounds with his creditors
genecalily:

Suffers mental disorder

(iv) If an Order is made by any Court of competemt jurisdiction on
the ground of mental disorder for his detention or for the
appointment of a guardian or receiver or other perscn to exercise
powers with respect to his affairs; or

Failas to akttend meetinggs

(v} TIf not having leave of abzence from the Directors ke or his
alternate (if amy) fail to attend the meetimgs of the Directors for
six successive months unless pmevented by ifllmness, wpavoidable
accidant or other cause which may seem to the Directors to be
cufficient apnd the Dircctors resolve that his office be wvacated.

RETIREMENT", ELECTIOW AND APPOINIMENT OF DIRECIJRS

Rotation and_ rokiramant af Direakars

10%. Sulract to the previsicns of Article 32 im xespact of a Mamaging
Director or Exacukive Directar at och Anaual Gomeral NHeeting, one-thizd
of the Direckors whe are subject to retirement by rotatiom, or if their
number 45 not khrce ar a multiple of three, them the murnher nearest Lo buk
not excceding one~third siall zetire from cffice. A Direckor retiring at
a meating chall retain affice until *he dissolutiom of such meetimp.

whieh Nixncter ko rebtice

110. [The Dirertors ko rfetire at the First Anmgal Gereral Meetimg
aball unless the Dircetors agree amonsy themselves, be deternined by Iot
and, in avory suhsagquiennt year the ome-~third oz other nearest mumber wip
pave Been longest in office shall rotirze.] (The Dizecteors %o retire =t
cach 2omual Geporsl Meoting shzll ineluvde so £ar as nmezessary to cblain
she npeler roquited any Directo: who wishes to retire amd mot offer
nimacif far re=eledkicn and any further Directors so te retire shall,
ingluding such Directers as aferesand be the cne—third or other nearest
numbor whe have heen longesh in office.l Bs between kwe or mire who have
moon in office an agual lengeh of tire, the Director o retire shall im
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default of agreement between them be determined by lot. The length of
time a Director has been in office shall be computed from his last
election or appointment when he has previously vacated office A retiring
Director shall be eligible for re—election.

Meating to fill up vacancies

111. The Company at any General Meeting at which a.v Directors retire
in manner aforesaid, may subject to any resolution reducirg the number of
Directors, fill up the vacated officn2s by electing a like number of
porsons to be Directors and may £ill up any other vacancies.

Retiring Director to remain in of fice until SuCCessor appointed

112. If at any General Meeting at which an election of Directors
ought to take place the places of the retiring Directors are not f£illed
up, then, subject to amy resolutior reducing the number of Directors, the
retiring Directoxrs, or such of thenm as have not had their places £illed
up, shall, if willing, sontinue in office until the dissolution of the
Annual General Meeting in the next year, unless, as regards any particular
Direcktor, a resolution for his re-election shall have been put to the
meeting and lost.

Appointment_of Directors to be veted npon individualle

113. A resolution for the appeointment of two Or more persons as
Directors by a sinmgla resolution shall be woid uniess a resolution that it
shall be co proposed has first beex agreed te by the meeting witkcut any
vote being given against it.

dokica .0 propase now Diroskara

114. Mo poeson except a ret frine Director shall be elected a Director
(unless recommended by the Direckors for election) umless notice iIn
writing shall be sank to the Secxetary not more than twenty-eight days and
not laso khan seven days hefore the day of the meeting at which the
gleckion ia to take place, sigued by & Meomirer {other than the person to be
proposed) duly qualified to aktomd and vote at the neeting stating the
name and address of the persem whoe offers hisiself or is proposed as a
candidate, together with a motice tm writing sicgned by such pexsim of his
willingnoss o he olected.

Towor ko Gaparsd Mooking ber imaraase_ar reduce ihe nrker of Directors

11.5. Tho Companyy am General Meeking way from time to time by Ordimaxy
Rogolution iprrcase or reduce the ouxber of Dicectors and ray also
dekormine in whak rotation suah increased or reduced murmber is to go out
af mffico and without prejudice to the provisions of these articles, may
o Ordinory Roselutiorn pppoimk any PErSOR to be a Directo. either to £ill
a enaual wacanay op sa an ad@itional Direchoc.

powar Bo gamove Digockor he (Yrdrsmry Resnlubkhom

11.6. The Compary nay by Qedimaty Rosclition zemove any Directol
hefore the cipiratian ¢f his texw of of f1ze.
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Pover to appoint Direcior_in place of one removed

117. The Company may by Ordinary Resolution appoint another person in
place of the Director removed pursuant to the provisions of the Act or by
Ordinary Regolution pursuant to Article 114, and the person so appointed
shall hold office during such time only as the Director in whose place he
is appointed would have held the same if he had not been removed, but this
provision shall not prevent him from being eligible for re—election.

No Director to retire on account of aea

118. No person shall be or become incapable of being appointed a
Director by reason of his having attained the age of seventy or any other
age, nor shall any special notice be required in connection with the
appointment or the approval of the appointment of such person and no
Director shali vacate his office at any time by reason of the fact that he
has at:ained the age of seventy or any other age.

TROCEEDXINGS OF DIRICTORS AND COMMITTEEES

eetings of Directors

119. The Directors may meet together for the dispatch of business
adjourn and otherwise cegulate their meetings as they think f£it, and
determine the quorum necessary for the transaction of busimess. ©Until
otherwise determined two Directors shall constitute a quorum. Questions
arising at any meeting shall be determined by a majority of votes. In
cace of an equality of votes the Chairman shall have a second or casting
vote. One Director may, and the Secretary shall 2% the request of a
Director, at any time summom a meeting of the Directors. It shall not he
necessary to give notice of a meeting of the Direcktors to a Direcktor who
iz not within the United Ringdom.

Notice of Board Moot ines

120. Hatice of Board Maekings shall ba given to all Directors and
chall be Acemed to be duly given to a Director If it is given ko him
personally or by word of mouti or send in writimg to him at his last known
address or any other address given by him &0 the Company for this purpose.
A Diractor absent or intending ta be absent Exom the United Ringdon may
request the Doard thak notices of Board Meetimas shall during his absence
be sont in writiag to him at his last inowm address or any other address
given by him to the Company for this pucpese, whekher or mot oukt of the
Uniked Ringdom.

Chadrman_of Bo~rd

124. The Directors may elect a Chairmas of Jont Chaircan and one ox
rore Deputy Chatrmemn of their meetings (whackh may also be an Executive
Qffice Lo relakion ko the management or the husiness of the Company) and
dokermine the meriod for which he is or they are to hold office, but if mo
avch Chairman or Depuky Chadrman is elected, or if at amy reeting neither
tho Chairman nor a Deputy Chaixrman is present at the time appointed for
holding the game, the Directors praesemt shall cheose scoe one of their
ammbeor to be Chairman of such meebing.
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Board may act if quoranm present

122. A duly convened meeting of the Directors for the time being at
which a quorum is present shall be competent to exercise all or any of the
authorities, powers, and discretions by or under these Articles for the
time being vested in or exercisable by the Directors generally.

Resolution in writing

123. A resolution in writing signed by all the Directors for the time
being entitled to receive notice of a meeting of the Directors shall be as
effectlive for all purposes as a resolution of those Directors passed at a
meeting duly convened and held, and may consist of several documents in
the like form each signed by one or more of the Directors. Provided that
such a resolution need not be signed by an’alternate Director if it is
signed by the Director who appointed him.

Directors mav appoint Committees

124. The Directors may delegate any of their powers to Committees
consisting of such menber or menbers of their body as they think Fit.

Committess subisck ko control of Directars

125. ALl Committees shall in the exercise of the powers delegated to
them and in the transaction of business, conform to any mode of
proceadings and regulations whickh may be prescribed by the Directors, and
subiject thereto may regulate their proceedings in the same manner as the
Directors may do.

Minutes of Proccedineas

126.. The Directars shall cawse minutes to be made of the following
matters, namelysz-

(1) of all appointments of eofficers, and Commititees rade by the
Direztors, and of their salary or remumeratiom:

(i) of th> names of Rirectors prasert at ewery meetimg of the Board
or of Committeos of Directors, and all bisiness tramsacted at such
maatingsy and

(iii) of all orderz, reselutions ond proveedings of all reetimgs of
the Company of khe holders af any class of shares im the Cormpany and
of the Directors amd Committaes of Directors.

£y such minvte as aforesaid, if purporting to be signmed by the Chairman
of the meoeting at which the proceadings were held, or by the Chairman of
the next suceaeding moeting shall be receivable as prics facie evidence of
the matters ckated in sueh ninutes withwont any further preof.



Defactive appointment of Dirsctars not to invalidate their acts

127. All acts done by a meeting of the Directors, or of a Committee,
Or by any person acting as a Director, shall, notwithstanding that it be
afterwards discovered that there was some defect in the uppointment of any
Person or persons acting as afnresaid, or that they or any of them were or
was disqualified from helding office or not entitled to vote, or had in
any way vacated their or his office be as valid as if every such person
had been duly appointed, and were duly qualified and had continued to be a

Director.
SECRETARY
Secrekary
128. The Secretary shall be appointed by the Directors.
PART V. - RESERVES, DIVIDENDS AND MISCELLANEOUS
RESERWVES

Reserves out of Profits

129. The Directors may before recommending any dividends whe:her
preferential or otherwise carry to reserve out of the profits of the
Company such sums as they think proper. All suns standing to reserve may
be appli~d from time %o time in the discretion of the Directors for
meeting depreciation or contingencies or for special dividemds or bonuses
or for equalising dividends or for repairing, improwing or maintaining any
of the property of the Company or for such other purposes as the Directors
may think conducive to the obhjects of the Company or any of them and
pendiag such application may at the like discretion eifher he enployed in
the business of the Company or Re invested in such Investments as the
Dizectors think £ik. The Directors may divide the reserve intc such
spacial funds as they think £it, ana may consolidate into ome fumad any
vpecial funds or any pacts of any special fumds into which the reserve mar
have been divided ags they think £it. Any sum which the Directors may
carry to reserve out of the unreslizod profits of the Company shall not be
mixed with any reserve ko which profits available for @istributica have
been carried. The Directors may also withowt placing the sare to reserve
carry forward any profits which they may thimk it not prudent to divide.

DIVIDENDS AND OTHER PEIMENTS

Daslarations of Dividends

130. Subject as hareinaftor provided the Co-pany im Gezeral Mreting
may declare a dividend ter be p3id to the Menboers according to their
respective rights and interests ip the profits, bwt mo larger dividerd
shall ba declared thar iz rocommended by tie Directors.

Bividands net bo bosr Intoragk

13T, Ne dividand ar other moneys payable by the Coopany shall bear
interest as against the Company.
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Dividends: how payable

132. Subject to the rights of persons, if any, entitled to shares
with special rights as to dividend, all dividends shall be declared and
paid according to the amounts paid up on the shares in respect whereof the
dividend is paid, but no amount paid up on a share in advance of Calls
shall be treated for the puzpose of this Article as paid up on the share.
Subject as aforesaid all dividends shall be apportioned and paid
proporticnately to the amounts paid up on the shares during any portion or
portions of the period in respect of which the dividend is paid: but if
any share carries any particular rights as to dividends such share shall
rank for dividend accordingly.

Dividends to joint holders

133. In case several persons are registered as joint hiolders of any
share any one of such persons may give effectual receipts for all
dividends and payments on account of dividends in respect of such chare.

Interim dividends

134. The Directors may from time to time declare and pay an interim
dividend to the Mewbers.

Dividends payable

135. No dividend or interim dividend shall be payable except in
accordance with the provisions of the Ack.

Inclaimaed dividends

136. AlL dividends, interest or other sums payable unclaimed for one
year after hawving been declared may be invested or otherwise made use of
by the Directors for the bonefit of the Company wntil claimed. a1
dividends unclaimed £or a period of twelve years after having been
declared shall be forfeitad and shall rewert to the Conpany. The payment
of any urclaimed dividend, interest or other sum payable by the Company on
or in respact off any share inta a ceparate account shall rot constitmte
the Company a trustec thereof.

To_whon dissidands balare

137. Aoy resolution declaring a dividemd on shares of any class,
whether a zasalution of the Compamy inm general neeting or & resoluticn of
the Diractors, may specify thabk the same shall ke payable to the person
rogisterad as the holdors of such shares at the close of busimess on a
partieular date, notwitbstanding thak it may ke a date prior to that on
which the roegolution is pacsed, and thercupon the dividemd shall be
payable t3 them in accordonce wikh their respective holéings so
registerad., but without prejudice to he rights of inter se of tramsferors
and trancsfoereas af amy such shazes in respect of such Ai-riGead.
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Calls or debts may be deducted from dividends

payable to any Member on or in respect of a share all such sums as may be
due from him to the Company on account of Calls or otherwise in relation
to shares of the Company .

Method of payment

139. The Company may Pay any dividend interest or other sum payable
in cash or by direct debit, bank transfer, cheque, dividend warrant, or
Money order and may render the same by post to the Members or persons
entitled thereto, and in case of joint holders to the Member whose name
stands fixrst in the Register, or to such person and address as the holder
or joint holders my direct, and the Company shall not ke responsible for
any loss of any such cheque, warrant, or order. BEvery such cheque,
warrant, or order shall be made payable to the ocder of the person to whom
it is sent, or to such person as the holder or Joint holders may in
writing direct, and the payment of the cheques, warrant or order shall be
2 good discharge to the Comparry.

Pavment of dividends in specia

LT

140, any General Meeting declaring a @ivideng nay direct payment of
such dividend wholly or in part By the distribution of specifiic assets ang
in particular of paid-up shares or debentures of amy otker company, and
the Directors shall give effect to any such direction provided that no
such distribution shall be made unless recomeended by the Directors.

Where any difficulty arises ip tegard to the distribution, the Directors
may settle the same ag they think expedient, and inp Particular may issue
fractional certificates, and may £ix the valve for distribution of such
gpecific assets or any part therenf, and may determine that cash paycents
may be made ko any Members upon the tooting of the walue so £ixed, in
order to adjust the rights of all parties, and may vest any such assets ip
trustees upon try-t ror the persons entitled to the dividend as may seen
expadient Lo the Directors.

CARTIALISATION QF EROBITS

Capitalisation of mrefi ko, atka,

141. The Directers mxy with the amthori ty of am Crdimary Resolutiom
of the Company:=

{i) subject as hereinmafter provided, resolve ko @apitalise amy
wndivided profits of the Campany (whether or not the sare are
availalile for distribution apd including profits standing to any
Laserve) or, any sum standing to the credit of the Corpany's share
Premium account o capital redemptiom reserve Eunds;

{11} apprapriate the pProfits or sum resolved to be capitalised to the
Members in proportion to the mominal anount of Qrdinary Shares
(whether ar nos fully paidl hold by therm respectively, and apply such
profits or sum om thesr behalf, either in @r towards paying wp the
amounbs, £ any, for the Sime Being tnpaid on amy shares held by such
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Members respectiwvely, oOr in paying up in full unissued shares or
debentures of the Company of a nominal anmount egual to such profits
or sum, and allet and distribute such shares oOT dehentures credited
as fully paid up. to and amongst such Members, or as they may direct,
in the proportion aforesaid, or partly in one way and partly in the
other: provided that the share premium account and the capital
redemption reserve fund and any such profits which are not available
for distribution may, for the purposes of this Article, only be
applied in the paying up of unissued shares to be issued to Members
credited as fully paid; and provided that in the case where any sum
ig applied in paying amounts for the time being unpaid on any shares
of the Company OF in paying up in full debentures of the Company the
amount of the net assets of the Company at that time is not less than
the aggregate of the called up share capital of the Company and its
undistributable reserves and would not be reduced below that
aggregate by the payment thereof as shown in the latest audited
accounts of the company OF such other accounts as may be relevant:

(iii} resolve that any shares allotted under chis Article to any
Membar in respact of 2 holding by him of any partly paid Oxdinary
shares shall., S0 long as such Ordinary Shares remain partly paid rank
for dividends only to the extent that such partly paid Crdinary

shares rank fox dividend:

(iv) make such provisions by the issue of fractiomal certificates OT
by payment jn cash or otherwise as the Directors think fit for the
cace of shaxes OX dahenkturas pecoming discributable ander this
article in fract ions;:

(v} authorise any pexscm &2 anter om mehalf of all the wecbers
concerned into an agreement with the Comnpaniy providing for the
allotment to them respectively, credited as felly paid vD. of any
sharas or Gebenturas to wiich they may be emtitled wpon such
capitalisation.ﬁamy agreemant made under such autherity being
£heceupon effactive and binding on a1l smch Membezs); and

¢vl) generally do all o:eEs and things required Lo give effect to such
ragolution as aforasaid.

RECORD DATES

Regord dakas

142. dotwithotanding any gther prowisiom of these Rrticles the
Company ar the Board may £ix any date as thme record date for amy diwvidend,
diak o ibub RO, allotmemt Qr issue arid such record date may be ch OL at any
rime hefore anif gate an whichk agch dividemd, drstribution, allotrent OF
igage is paid oc nade and @n Qr at any time efore OX after any date on
whieh suah aiyidend, Adistrhbutiaty allotrent or issue i declared.
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ACCOUNTS

Inspection of accounts and book. and Register of Members

143. The Directors shall from time to tine determine whether and to
what extent and at what time and places, and under what conditions or
requlations the accounting records of the Company, or any of them, shall
be open to the inspection of the Hembers, and no Member shall have any
right of inspecting any accounting record or other document of the Company
except as conferred by statute or authorised by the Directors or by the
Company in General Meeting. ‘The Register shall be open for inspection by
any Member or other pPerson entitled to inspect the same, and any person
other than a Member inspecting the same shall pay a fee of 5p.

Coiay _to be sent to Members

144. A printed COpY of every profit and loss account and balance
sheet, including all documents required by law to be annexed to the

together with copies of the Directors’ and of the Auditors’ reports shall
not less than twenty-one clear days before the date of the meeting be sent
to every Member {(whether he is or is not entitled to receive notices of
General Meetings of the Company) and every holder of debentures of the
Company (whether he iz or is not so entitled) and the Auditors and all
other persons, heing persons so entitled, and the regquisite number of
copies of these documemts shall at the same tipe be forwarded Lo the
appropriate department of The Stack Exchangae.

SEALS

Rrovigion for Seals

14%. The Dircetors skall provide a Cormon Seal for the Coopany and
shall have power from tine to time ko destroy the sarce amd to substitute a
naw seal in liew theoraecf.

Official Seal

146. The Directors nay exercise the powers caonferred om the Company
by Seckion 40 of the Ask with reqzrd to khaving an OFfficial Seal solely for
gealing dacumenke creating ar evidencing sezurities of the Compamy. Any
such documents ko which such Official Seall is affixed need mot be signed
by any pazson.

Safe oustado Fow af fied

147. The Direstors shall provide for the sate custody of every seal
of the Company. The Commor Seal shall nmever be affixed to any docurent
exncept by the anthority of a rezsolution of the Directors which authority
may be of a gemeral nature and need net apply omly to specific documents
or bransactiors. Subfect as in this Article provided two Directors or ome
Director and the Secrekary or some other persen authorised by a resoluticn
of the Directors ghall siqm autcgraphically avery instrurent to which the
Comm2u Seal shall he affized and in favour of amy Furchaser or perscnr kona
fide dealing with the Company, sach sigmatures shall he conclusive
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evidence of the fact that the Commorn Seal has been properly affixed. BAny
certificate for shares, stock or debenture or loan stock (except where the
Trust Deed constitating any debenture skock or loans stock provides to the
contrary) or representing any other form of security of the Company to
which an official seal of the Company is required to be affixed need not
be signed by any persan.

Official Seal for use abroad

148. The Company may exercise the powers conferred by Section 39 of
the Act with regard to having an official seal for use abroad, and such
powers shall be vested in the Directors.

BITLS, NOTES, CHEQUES AahD RECEIPTS

Signaturs of neqotiable instrpments

149, The Directors may draw, make, accept, or endorse, Or authorise
any other person or persons to draw, =make, accept, OX endorse any cheques,
bills of exchange, promissory notes oOr other negotiable imstruments,
provided that ovexy cheque, bill of exchange, promissory mote Or other
negotiable instrument drawm, made or accepted shall be signed by such
persons Or Persom as the Directors may appcimt for the purpose.

HOTICES

gervice of notice on Members

180. A notice may be served by the Company uwpod amy Merber, either
parsonally or by sending it through che poskt in 2 prepaid letter addressed
to such Member at his registered adéress, or at any other address in the
United Kingdom which the Menker ehall have in writing given to the Company
as his address for service.

When reqictered addrecss nok hn rho Umited RBiEnadom

151 . Members whose registered address =hall mot be in the United
Ringdom, amd who shall mok have given to the Cormpany 2 address for
service of nokices im the Upited Rirgdom, shall mot be emtitled to receive
any notices winnksoaver, bt the Directars nay, if they tivink propex, Serve
any noticd upon atch Member in mannes b e pentioned.

Fyidanan_of gorvice

152. & notice ar other docunant addressed to a Merber at his
registored address ox address for service im the Umited Ringdom shall, if
garved by post be decnmed te have heen served at the latest within
pwenty~four hosrs if prepatd as £irst ele o amd withim forty-eicght hours
if prepaid as second class, aftor the za—e sitall have heen posted, and in
praving such sexvice it shall ke sufficienk to prove that the notice OX
docunent was praperly addressed and dsly svated.
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Notice to Soint holders

153. All notices directed to be given to the Members shall with
respect to any share to which persons are jointly entitled, be given to
whichever of such perscns is named first in the Register, and notice so
given shall be sufficient notice to all the holders of such share.

Notice in case of death

154. Service of a notice at the registered address or the address for
service in the United Kingdom of any person whose name remains registered
as the holder or joint holder of any share, shall notwithstanding the
death of such person and whether or not the Company have notice of his
decease be deemed to be sufficient nokice ko his executors or
administrators, and to the survivor or survivors of the joint holders, and
to all other persons entitled to such share.

UNTRACED SHAREHRCLDERS
Untraced Shareholders

15%, The Company shall be entitled to sell at the best price
reasonably cotainable any share or stock of a Merber or amy share or stock
to which a person is entitled by transmissiom if and provided that:™

(i) for a period of twelve y@ars mo cheque or warrant sext by the
Company through the post im a pre-paid Letter addressed to the Merber
or to the person entitled by transmissicn to the share or steck at
his address on the Register or other the last kmown address given by
the Member or the percon emtitled by rramsmissica to which chegques
and warrants are to he sent has heen cashed and no corruaication bas
beon received by the Companmy from the Member or the persom entitled
by transmiscion prowided that i amy such pericd of twelve years the
Company has paid ab least thrae dividends whether inmterim or final
and mo cuch dividend has been claimed; and

(113 the Company has at the expiration of the said pericd of twelve
yoacs by advertisemant im hokh a leading Dondom daily mewspaper and
in a powapaper circulathng fm the acea in which the address refexred
to in paragroph (i) of this Article is lecated givem notice of its
jntention ke aell such share o stoek: and

(44} the Company bMas not duering the frrther peoriod of three —onths
after the date of thy advertigsemomt and pricor to the exercise of the
powar of gale received any canmuntcaticn £rem the Menber or parson

ontitlad by transmiscioms and

(iv? the Company has Liwst given potice im writing to the Quotaticms
Departmernt of Ihe Gtock Eschange an Lomdom of its jmtemticn to sell
such ahares or stock.

Ta give effect to any suclk sale the Compamy may 2ppOinmt any person to
oxecuta as transfeger an instrument af transfer of such share ox stock and
aneh inskrament of transfer shall be as wifective as Lf it had been
executed hy the registercd holder of on persen emtitled by the
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transmission to such share or stock. The Company shall account to the
Member or other person entitled to such share or stock for the net
proceeds of such sale by carrying all moneys in respect thereof to a
separate account which shall be a permansant debt of the Company and the
Company shall be deemed to be a debtor and not a trustee in respect
thereof for such Member or other person. Moneys carried to such separate
account may either be employed in the business of the Company or invested
in such investments (other than shares of the Company or its holding
company if any) as the Directors may from time to time think fit.

DESTRUCTION OF DOCUMENTS

Destruction of documents
156. The Company may destroy:—

(i) any share certificate which has been cancelled at any time after
the expiry of ome year from the date of such cancellation;

(ii) any dividend mandate or any variztion or cancellation thereof or
any notification of change of mame or address at amy time after the
expiry of two years from the date such mandate wariatiom cancellation
or notification was recorded by the Company;

(iti) any instrument of transfer of shares which has been registeres
at any time after the expiry of sSix years from the date of
registration; and

{iv) any other document on the hasis of which any entry im the
Register ic made akt any time after the ewxpiry of six wears from the
date an entry in the Reglster wag first made fn respect of it;

and it shall conclusively be presumed in favour of the Conpamy that every
share cortificate so dastroped was o wvalid certificate duly and properly
gcealaed and thak every instrument of tronsfer so destnoyed was a valid and
affectlive instrument duly and properly registered and that every other
document destroyed horaunder was a walid amd effective document im
aceordance with the recorded parkiculmzrcz thereef im the books or records
of tha Company Provided always tlhaks-

tay the foregoing provisions of this Article shall apply enly to the
degtrugtion of a decument im goed faith and withount express motice to
tha Company that the preservatten of sush docusent was relevamt to a
claims

() nothing contained im tkriz Article shall e constrived as imposing
upon the Conpany any liasbility im rospect of the destruction of aay
such document carliex thon as aforesaid or in any case where the
aconditions of prowicso (o) albsve are not fulfililedr and

fey referencaes in thic Articlie ko the destruction of any docmment
igzlude references to itz disposal in any rtanter -
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pIvISIOoN OF ASSETS IN SPECIE
Division in specie

157. The Liguidator on any winding—up of the Company {whether
voluntary or under supervision OT compulsory) may with the authority of an
Extraordinary Resolution, divide among the Hembers in kind the whole or
any part of the assets of the Company and whether or not the assets shall
comsist of property of one kind, ox shall consist of properties of
different kinds, and for such purpose may set such value as ke deems fair
ypon any one oI more class or classes of property., and may determine how
such division shall be carried out as between Members or classes of
Members but so that i£ any such division shall be otherwise than in
accordance with the existing rights of the Members, every Member shall
have the same right of dissent and other ancillary rights as if such
resolution were a Special Resolution passed in accoxdance with Section 582
of the Act.-

PROVISION FOR EMPELOYEES

provision for employees O rossabion OF rransfer of business

158. The Conpany shall exercise the powWer conferred upon ik by
secticn 719 (1) of the Act only with the priex sanction of a Special
Resolution. If at any time the capital of the Conpan¥ is diwvided into
different classes of skares, the exercise of such power as aforesaid shall
be deemed to bhe 2 vyariation of the rights attached to each class of shares
and shall accordingly regquire the prior comsent inp writing of the holders
of three-fouxthsc jn nominal value of the isswed shares of each class OF
the prior sanction af an Eriraordinary Resoluk an passed at a separate
mecting of tha holders of tihe shares of rach class convenad and held in
accordanca with the pravisions of mreticle 82.

INDEMITTE
Indemn ity

159. Ewery Director oL akher Ofzicer O azditor foxr the rire zeing of
the Company shall he indemnified aut of the aszets of she Co-pany against
all c¢osts, GhardQSe axponses, Losses and Liabillitzes wihich he may sesiain

ar incur im ar ahott the o= oout pom of tnis office O otherrise im relation
Eharato.



NAMES AND ADDRESSES OF SUBSCRIBERS

JACQUELINE SAMUELS

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London E22V 7LD

CERISTINE ANNE WARD

For and on behalf of
Legibus Nominees Limited
Royex Houge
Aldermanbury Square
London EC2ZV 7LD

DATED this 20th day of May, LIEB.

WITHESS t¢ the abowe Signakuresz-

Danige Waxd
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