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At the tenth Annual General Maeting of the above-named Company, duly convened and
held at 23 Great Winchester Street, London EC2P 2AX on Friday, 30 July 1993 at
9.30 a.m. the following Resolutions were passed as Special Resolutions:

SPECIAL RESOLUTIONS

1. THAT the Directors be and are hereby empowered t¢ mzhe allotments of equity
securities (as defined in Section 94 of the Companies Act 1285 ('the Act’))
pursuant to the general authority conferred upon them by the Ordinary
Resolution humbered 8 at the Annual General Meeting of the Company held on
10 May 1990 as if Section 89(1) of the Act did not apply to any such allotment
anc so that:-

{a} referencas to allotment in this Resolution shall be construed in
accordance with Section 94 of the Act: and

{b) the power conferred by this Resolution shall extend to the making of any
offer o agreement before the expiry of the said power which would or might
require equity securities to be allotted after the expiry of the said power and the
Directors may allot equity securities in pursuance of anv such offer or agreement
notwi.hstanding the expiry of such power;

provided, however, that the power conferred by this Resolution shall:
(A) be limited:-

{i) to the allotment of equity yecurities in connection with an offer by way
of rights in favour of ordinaiy shareholders where the equity securities
respective!, attributable to the interests of all ordinary shareholders are
proportionate {as nearly as may be and subject to such exclusions or other
arrangements as the Directors may deem necessary or expedient in relation to
fractionat entitlemerts or legal or practical problems under the laws of or the
requirements of any recognised regulatory body in any territory) to the
respective numbers of ordinary shares held by them; and

b




(ii} to the allotment (otherwise than pursuant to sub-paragraph (i} above) of
equity securities up to an aggregate nominal value of £458,862; and

(B) expire on the date of the Annuzl General Meeting of the Company to be
held in the year 1994 except to the extent that the same is renewed or
extended prior 10 that time or any later time on which it is due to expire.

That pursuant to Section 9 of the Companies Act 1985, the Articles of
Association of the Company be altered by deleting the present Article 1{C) and
substituting the following new Article 1{C) therefor:-

"BORROWING POWERS

The board may exercise all the powers of the company to borrow money and 10
mortgage or charge all or any part of the undertaking, property and assets
{present and future) and uncalled capital of the company and, subject to the
Companies Acts, to issue debentures and other securities, whether outright or
as collateral security for any debt, liability or abligation of the cornpany or of any
third party.

The brard shall restrict the borrowings ¢f the company and exercise all voting
and other fights or powers of control exercisable by the company in relation to
its subsidiaries {if any) so as to secure (but as regards subsidiaries only insofar
as by the exercise of the rights of powers of controf the board can secure) that
the aggregate principal amourt from time to time outstanding of ail borrowings
by the group {e -usive of borrowings owing by one member of the group to
another member of the group) shall not at any time without the previous
sanction of an ordinary resolution of the company exceed £200 million,

For the purposes of this paragraph of this Article:-

(i "borrowings” include not only borrowings but also the following except
insofar as otherwise taken into account:-

(a) the nominal amount of any issued share capital and the principal
amourt of any debentures or borrowed moneys, the beneficial
interest in which is not for the time being owned by a member of
the group, of any person and the payment or repayment of which
is the subject of a guarantee or indemnity by a member of the
group,

(b) the outstanding amount raised by acceptances by any bank or
accepting house under any acceptance credit opened on behalf of
and in favour of any member of the group,

{c) the principal amount of any debenture {whether secured or
unsecured) of a member of the grotip owned otherwise than by a
member of the group,

{d) the principal amount of any preference share capital of any
subsidiary owned otherwise than by a member of the group, and

(e) any fixed or minimum premium payable on final repayment of any
borrowing or deemed borrowing,

'
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but do not include:-

(f) borrowings incurred by any member of the group for the purpose
of repaying within six months of the borrowing the whole or any
part of any borrowings of that or any other member of the group
for the time being outstanding, pending their application for that
purpose within that period, or

{g) borrowings incurred by any member of the grouw for the purposs
of iinancing any contract in respect of which any part of the price
receivable under the contract by that or any other member of the
group is guaranteed or insured by the Export Credits Guarantee
Department or by any other governmental department fulfilling a
similar function, up to an amount equal to that part of the price
receivable under the contract which is so guaranteed or insured;

when the aggregat2 principal amount of horrowings required to be taken
into account of any particular date is being ascertained, any particular
borrowing then outstanding which is denominated or repayable in a
currency other than sterling shall be notionally converted into sterling at
tha rate of exchange prevailing in London on the day befcre that dais or,
if it would resuit in a lower figure, at the rate of exchange prevailing in
London on the day six months before that date and so that for these
purposes the rate of exchange shail be taken as the spot rate in London
recommended by a London clearing bank, selected by the board, as being
the most appropriate rate for the purchase by the company of the
currency in question for sterling on the day in question or, if thatis not a
business day, on the last business day before the day in question;

where under the terms of any borrowing the amount of money that
would be required to discharge the principal amount of the borrowing in
full if it fell to be repaid by reason of an event of default on the date as at
which the calculation is being made is less than the amount that would
otherwise be taken into account in respect of that borrowing, the amount
of that borrowing to be taken into account shall be the smaller amount;

"the group” means the company and its subsidiaries (if any); and

a certificate or report by the auditors as to the amount of any borrowings
or to the effect that the limit imposed by this paragraph of this Article
has not been or will not be exceeded at any particular time or times shall
be conclusive evidence of the amount or of that fact.”
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ARTICLES OF ASSOCIATION '

o=
BREDERO PROPERTIES Plc

{Articles adopted on 20th May, 1986 as amended by special resolutions on 10th May
1988, 21st Dacember 1930, 8th May 1991 and 30th July 1993} -

PART 1

SPECIAL PROVISIONS

SHARE CAPITAL

1.{A) The authorised share capital of the company at the date of adoption of this
paragraph of this article is £22,000,000 divided into 48,000,000 ordinary shares of 25p
gach and 10,000,000 First Cumulative Redesmable Preference shares of £1 each.

(B} The rights attaching to the First Cumulative Redeemable Preference shares {"First
Preference shares") arz as follows:-

{i) As regards income:-

Qut of the profits of the company available for distribution (as defined in section 263(3)
of the Companies Act 1985) and resolved to be distributed from time to time, the holder
of each First Preference share shall be entitled, in priority to any payment of dividend on
any other ciass of shares, to be paid in respect of each Dividend Feriod, a cumulative
preferential cash dividend {exclusive of any associated tax credit) (" preferential dividend"}
equal to the amount produced by the following formula:-

{100 - BR) x C x NDP x iR

100 365

Where:-

BR = a figure equal to the percentage at which income tax at the basic rate is
charged for the year of assessment during which the preference dividend is
payable;

C = the amount paid up on such First Preference share on the last day of the
Dividend Period in question;

NDP = the number of days in the Dividend Period in question (inclusive of the first

and last days and including any days which would have been included if
they had been business days} during which the First Preference share shall
have been aflotted or issued;
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IR = the rate {expressed as a percentage) equal to 2 per ¢ent. above LIBOR for
the Dividend Period in question and for these purposes LIBOR shall mean,
in respect of each Dividend Period;-

{a) the offered quotation {expressed as a rate per annum) in sterling of
Barclays Bank PLC applicable to deposits in a sum equal to the amount then
paid up on the First Preference shares then in issue for a six month period
which appears on the display designated "LIBP" on the Reuter Monitor
Money Rates Service {or such other page or service of Reuters as may
replace the LIBP page or such system for the purposes of displaying London
Interbank Offered Rates of leading banks) at or around 11.00 a.m. on the
first day of each Drxidend Period or, in the case of the first Dividend Period,
on 2nd January, 1991; or

(b} if no such display rate is {at or arouvnd 11.00 a.m. on any nf the datss
referred to in paragraph (a)) available for sterling deposits, the arithmetical
mean (rounded up to ths nearest five decimal places) of the respective rates
as communicated to the company by ULloyds Bank PLC, Naticnal
Waestminster Bank PLC and Midland Bank PLC (or such of them as are at
that time offering such rates) as the rates at which they are at the date and
time offering deposits in sterling in the London interbank market to leading
banks for a six month period applicable to a sum equal to the amount then
paid up on the First Preference shares; or

{c) if no such rates are so communicated, the rate for the immediately
preceding Dividend Period,

The preferential dividend shall be payable half-yearly in arrears on the payment dates. The
first payment shall ke due on 1st July, 19981 in respect of the period from the date of
allotment to 30th June, 1991,

{li} As regards capital:-

On a return of capital on liquidation or otherwise {except on the conversion or redemption
of shares of any class or the purchase by the company of its own shares), the assets of
the company available for distribution among the members shall be applied:-

{(a) first, in repaying to the holders of the First Preference shares, the amounts paid up on
such shares {including any premium paid in respect thereof) together with a sum equal to
any arrears or deficiency of the preferential dividend therson to be calculated down to the
date of the return of capital and to be payable whether or not such dividend has been
declared or earned;

{b) second, and subject thereto, in paying to the holders of the ordinary shares the amount
paid up on the ordinary shares;

{¢) third, and subject thereto, of the assets remaining ninety nine per cent. shall be divided
among the holders of the ordinary shares as a class and the remaining one per cent, among
the holders of the First Preference shares as a class and such respective assets shall be
divided amongst the holders of the ordinary shares inter se and the holders of the First
Preference shares inter se rateably according to the number of shares respectively held by
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each such holder and the ainount paid up on such shares.
(i} As regards redemption:-

{a) Subject to the provisions of the Companies Acts, the company shail be entitied, at any
time, on giving notice of redemption to the holder or holders of tha First Preference shares
to redeem any muitiple of 500,000 of the First Preference shares or all of the First
Preference shares then in issue at the amount for the time being paid up thereon together
with an amount equal to any accrued but unpaid preferential dividend thereon to be
calculated up to and including the date fixed for redemption and to be payabie whether or
not such dividend has been declared or earned.

{b) Without prejudice to the foregoing and subject to the provisions of the Companies
Acts, the First Preference shares shall in any event be redeemed in the amounts and on
the dates set out below and the amount payable on redemption thereof shall be the
amount for the time being paid up thereon together with an amount equal to any accrued
but unpaid preferential dividend thereon to be calculated up to and including the date fixed
for redemntion and to be pavable whether or not such dividend has been declared or
carned:-

No. of First Preference
Redemption Date shares to be redeemed

31st December, 1993 50 per cent, in nominal value of
First Preference shares then in
issue {rounded down to the
nearest whole number)

31st December, 1994 the remaining First Preference
shares then in issue

(c} The Company shall give to the holders of any First Preference shares not less than 14
days prior written notice ¢f any date fixed for redamption. Any such notice shall be in
writing, shall state the number of First Preference shares to be redeemed and shall fix the
date, time and place for such redemption. On such date and at the time and placed so
fixed, each of the registered holders of First Preference shares to be redeemed shall be
bound to deliver to the company the certificate or certificates for such shares for
cancellation, and upon such delivery the company shall pay to each holder the amount due
in respect of such redemption and shall cancel the certificate or certificates so delivered
provided that if any certificate so surrendered includes any shares not redeemable at that
time the company shall issue a fresh certificato for the balance of the shares not
radeemabla to the holder. All shares redeemed as aforesaid shall be cancelled.

{d) Atthe time fixed for redemption for any of the First Preference shares, the preferential
dividend payable on the First Preference shares specified in the requisite redemption notice
shall ceass to accrue and such shares shall be extinguished and shall cease to confer any
rights upon the holder or holders thereof except in respect of any such share on which,
upon due presentation of tho certificate, payment of the redemption monies is refused in
which case the preferential dividend payable on such shares shall continue to accrue and
be payable until the date when the said redemption monies are paid by the company tc the
holder of such shares.



-4 -

(e} 1V any holder of First Preference shares whose shares ars liable to be redeemed shall
fail or refuse to deliver up the certificate or certificates for his shares, the company may
retain the redemption monies until delivery up of such certificate or certificates or of an
indemnity in respect thereof satisfactory to the company but shall within seven days after
such delivery pay the redemption monies to such holder.

(f} If the company is unable to redesm in accordance with the Companies Acts the
number of First Preference shares to ba redesmed pursuant to paragraph 1{B){iii){b), the
company shall thereupon redeem such whole number of First Preference shares, if any, as
it is then able to redeem in accordance with the Companies Acts and shall so redeem the
balance as soon as it is able so to do in which event the preferential dividend payahle on
such shares shall continue to accrue and be payable until the date when such shares are
redeemed and the redemption monies are paid by the company to the holde' of such
shares.

(@) Unless all of the First Preference shares are to be redeemed, the redemption of the
First Preference shares shall be pro rata, as nearly as may be, to the numbers of such First
Preference shares held by the holders of First Preference shares.

(iv} As regards voting:-

The holders of the First Preference shares shall be entitled to receive notice of and attend
general meetings of the company but not to vote unless the business of the meeting
includes the consideration of a resolution for winding up the company or reducing its
capital or any resolution directly abrogating or varying any of the special rights or privileges
attached to such shares and then only on such resolution.

In respect of a resolution on which the holders of the First Preference shares are entitled
to vote each such holder shalf have one vote on a show of han:ls and on a poll each such
holder prasent in parson or by proxy or duly authorised representative shall have one vote
for each £1 in nominal amount of First Preference share capital of which he is the holder.

BORROWING POWERS

(C) The board may exernise all the powers of the company to borrow money and to
mortgage or charge all or any part of the undertaking, property and assets {present and
future) and uncalled capital of tha company and, subject to the Companies Acts, to issue
debentures and other securities, whether outright or as collatera! sacurity for any debt,
liability or obliyation of the company or of any third party.

The board shall restrict the borrowings of the company and exercise all voting and other
rights or powers of control exsrcisable by the company in relation to its subsidiaries (if
any) so as to secure (but as regards subsidiaries only in so far as by the exercise of the
rights or powers of control the board can secure) that the aggregate principal amount from
time to tine outstanding of ail borrowings by the group (exclusive of borrowings owing
by one member of the group to another member of the group} shali not at any time
withour the previous sanction of an ordinary resoiction of the company exceed £200
milliot:

For the purposes of this paragraph of this article:-
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{i} "borrowings" include not only borrowings but also the following except insofar as
otherwise taken into account:-

(a) the nominal amount of any issued share capital and the principal amount of any
debentures or borrowed moneys, the beneficial interest in which is not for the time
being owned by a member of the group, of any person and the payment or
repayment of which is the subject of a guarantee or indemnity by a member of the
group,

{b} the outstanding amount raised by acceptances by any bank or accepting house
under any acceptance credit opened on behalf of and in favour of any member of
the group,

{c) the principal amount of any debenture {whether secured or unsecured} of a
rnember of the group owned otherwise than by a member of the group,

{d) the principal amount of any preference share capital of any subsidiary owned
otherwise than by a member of the group, and

(e} any fixed or minimum premium payable on final repayment of any borrowing
or deemed borrowing,

but do not include:-

() borrowings incurred by ar.; meniber of the group for the purpose of repaying
within six months of the bor.nv g Ly s vwnole or any part of any borrowings of that
or any other member of the groir» .¢7 " 1e time being outstanding, pending their
application for that purpose within i1.at period, or

{g) borrowings incurred by any member of the group far the purpose of financing
any contract in respect of which any part of the price receivable under the contract
by that or anv other member of the group is guaranteed or insured by the Export
Credits Guarantee Department or by any other governmental department fulfilling
a similar function, up to an amount equal to that part of the price receivable under
the contract which is so guaranteed or insured;

{ii) when the aggregate principal amount of borrowings required to be takeninto account
on any particular date is being ascertained, any particular borrowing then outstanding
which is denominated or repayable in a currency other than sterling shall be notionally
converted into sterling at the rate of exchange prevailing in London on the day before that
date or, if it would result in a lower figure, at the rate of exchange prevailing in London on
the day six months hefore that date and so that for these purposes the rate of exchange
shall be taken as the spot rate in Loandon recommended by a London clearing bank,
selected by the board, as being the most approprizte rate for the purchase by the company
of the currency in question for sterling on the day in quastion or, if that is not a business
day, on the last business day before the day in question;

{iii} where under the terms of any borrowing the amount of money that would be required
to discharge the principal amount of the borrowing in full if it fell to be repaid by reason
of an event of defauit on the date as at which the caiculation is being made is less than
the amount that would otherwise be taken into account in respect of that borrowing, the
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amount of that borrowing to bz taken into account shall be the smaller amount;
(ivi "the group" means the company and its subsidiaries (if any); and

(v} a certificate or report by the auditors as to the amount ¢ any borrowings or to the
effect that the limit imposed by this paragraph of this article has not been or will not be
exceeded at any particular time or times shall be conclusive evidence of the amount or of
that fact.

Notwithstanding the foregoing no lender or other person dealing with the company shall
be concerned to see or inguire whether the limit imposed by this paragraph of this article
is observed and no borrowing incurred or security given in excess of that limit shall be
invalid or ineffectual except in the case of exprass notice to the lender or the recipient of
the security at the time when the borrowing was incurred or security given that the limit
had been or was thereby exceeded.

VOTES OF MEMBERS

(D) Subject to any special terms as to voting upon which any shares may be issued or
may for the time being be held, on a show of hands every member who is present in
person at a general meeting of the company shall have one vote, and on a poll every
member who is present in person or by proxy shall have one vote for every 25p nominal
amount of share capital of which he is the holder.

NUMBER OF DIRECTORS

{E) Unless otherwise determined by ordinary resolution of the company, the directors
{disregarding alternate directors) shall be not less than two nor more than 15 in number.

DIRECTORS’ FEZS

{F} Each of the di;~ctors shall be paid a fee (if any) at such rate as may from time to time
be determined by the board provided that the agg egate of all fees so paid to directors
{excluding amounts payzabie under any other provision of these articles} shall not exceed
£80,000 per annum or such higher amount as may from time to time be decided by
ordinary resolution of the company.

AGE OF DIRECTORS

{G) No person shall be disqualified from being appointed a director, and no director shali
be required to vacate that office, by reason only of the fact that he has attained the age
of seventy years or any other age nor shall it be necessary by reason of his age to give
special notice under the Companies Acts of any resolution. Where the board convenes any
ganeral meeting of the company 3t which ({to the knowledge of the board) a director will
he proposad for appointment or reappointment who at the dawe for which the meeting is
convened will have attained the age of seventy-two years or mote, the board shall give
notice of his age in years in the notice convening the meeting or in any dccument
accompanying the notice, but the accidental omission to do so shall not invalidate any
proceadings, or any appointment or reappointment of that director, at that meeting.

-
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DIRECTORS' SHAREHOLDING QUALIFICATION
{H) No shareholding qualification for directors shall be required.
DISQUALIFICATION QF DIRECTORS

(I Without prejudice to any of the provisions for disqualification of directors or for
retirement by rotation contained in these articles, the office of a director shall be vacated
if, by notica in writing delivered to the office or tendered at a meeting of the board, his
resignation is requested by all of the other directors and all of the other directors are not
lass than three in number.

ROTATION OF DIRECTORS

{J) Notwithstanding any other provision of these arficles, a person who is the sole
tanaging director of the company shalfl not whilst holding that office be subject to
retirement by rotation or be taken intc account in deciding the number of directors to retire
by rotadon on any particular occasion.

PROVISION FOR EMPL.OYEES

(K} The board may by resolution exercise any power conferred by the Companies Acts to
make provision for the benefit of persons employed or formerly employed by the company
or any of its subsidiaries in connection with the cessation or the transfer to any person of
the whole or part of the undertaking of the company or that subsidiary.

UNTRACED SHAREHOLDERS

(L} The company may sell any shares in the company on behalf of the holder of, or person
entitled by transmission to, the shares vy instructing a member of The Stock Exchange to
sell them in accordance with the best practice then obtaining if:-

(i) the shares have been in issue throughout the qualitying period and at least three cash
dividends have become payable on the shares during the gualifying period,

{ii} no cash dividend payabie on the shares has either beeri claimed by presentation to the
paying bank of the relevant cheque or warrant or been satisfied by the transfer of funds
10 a bank account designated by the holder of, or person entitled by transmission to, the
shares at any time during the relevant period,

(iii} so far as any director of the company at the end of the relevant period is then aware,
the company has not at any time during the relevant period received any communication
from the holder »f, or person entitled by transmission to, the shargs,

(iv) the company has caused two advertisements to be published, one in a daily
newspaper with a national circulation and the other in a newspaper circulating irv the area
of the address of the holder of, or person entitled by transmission to, the shares shown
in the register, giving notice of its intention to sell the shares and a period of three months
has elapsed from the date of publication of the advertisements or of the last of the two
advertisements to be published if they are published on different dates, and
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(v} the company has given notice to the Quotations Departma:t of The Stock Exchange
of its intention to make the sals.

For the purposes of this paragraph of this article:-

"the qualifying period” means the period of twelve years immediately preceding the data
of publication of the advertisements referred to in sub-paragraph (iv} above or of the first
of the two advertisements to be published if they are published on different dates; and

"the relevant period" means the period beyinning at the commencement of the qualifying
period and ending on the date when all the requirements of sub-paragraphs {i) to (v} above
have heen satisfied.

If, after the publication of either or both of the advertisements referred to in sub-paragraph
(ivl above but before the company has become entitled to sell the shares pursuant tc this
paragraph of this article, the requirements of sub-paragraph (ii) or {iii) above cease to be
satisfied, the company may nevertheless sell those shares after the requirements of
sub-paragraphs (i) to {v) above have been satisfied afresh in relation to them.

If during any relevant period further shares have been issued in right of those held at the
heginning of that relevant period or of any previously so issusd during that relevant period
and all the requirements of sub-paragraphs (ii} to (v} above have been satisfied in regard
to the further shares, the company may also sell the further shares.

To give effect to any sale of shargs pursuant to this paragraph of this article the board may
authorise some person to transfer the shares in question and an instrument of transfer
executed by that person shall be as effective as if it had been executed by the holder of,
or person entitled by transmission to. the shares. The purchaser shall not be bound to see
to the application of the purchase moneys nor shall his title to the shares be affected by
any irregularity or invalidity in the proceedings relating to the sale. The net proceeds of
sale shall belong to the company and, upon their receipt, the company shall become
indebted to the former holder of, or person entitisd by transmission to, the shares for an
amount equal to the net proceeds. No trust shall be created in respect of the debt and no
interest shall be payable in respect of it and the company shall not be required to account
for any moneys earned from the net proceeds which may be employed in the business of
the company or as it thinks fit.

{M} The company may cease to send any cheque or warrant through the post for any
dividend payable on any shares in the company which is normally paid in that manner on
those shares if in respect of at least two consecutive dividends payable on those shares
the chaques or warrants have been returned undelivered or remain uncashed but, subject
to the provisions of these articles, shall recommence sending cheques or warrants in
raspect of those shares if the holder or person entitled by transmission claims the arrears
of dividend and does not instruct the company to pay future dividends in some other way.

PURCHASE OF OWN SHARES

(N} Subject to the provisions of the Companies Acts, the company may purchase all or
any of its shares of any class, inciuding any redeemable shares, Every contract for the
purchase of, or under which the company may become entitled or obliged to purchase,
shares in the company shall be authorised by such resolution of the company as may be
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required by the Companies Acts and by an extraordinary resolution passed at a separate
general mesiing of the holders of any shares which at the date on which the contract is
authorised by the company in general meeting entitle them, either immediately or at any
time later on, to convert all or any of the shares of that class held by ttem into equity
share capital of the company. Neither the company nor the board shall be required to
select the shares to be purchased rateably or in any other particular manner as between
the holders of shares of the same class or as between them and the holders of shares of
any other class or in accordance with the rights as to dividends or capital conferred by any
class of shares. Notwithstanding anything to the contrary contained in these articles, the
rights attached to any class of shares shall be deemed not to be varied by anything done
by the company pursuant to this paragraph of this article.

PART 2

GENERAL PROVISIONS

EXCLUSION OF TABLE A

2. No regulations set out in any statute, or in any statutory instrument made under any
statute, concerning companies shall apply as regulations or articles ot the company.

INTERPRETATION
3, In these articles unless the context otherwise requires:-

"these articles" means these articles of association as altered from time to time by special
resolution and the expression "this article™ shail be cunstrued accordingly;

"the auditors" means the auditors for the time being of the company of, in the case of joint
auditors, any one of them;

"the board" means the board of directors of the company or the directors present at a
meeting of the directors at which a quorum is present;

"pusiness day"” means a day, other than a Saturday, on which clearing banks are ordinarily
open for business in the City of London;

"clear days" in relation to the period of a notice means that period excluding the day when
the notice is served or deemed to be served and the day for which it is given or on which
itis to take e“fect;

"the Companies Acts" means every statute from time to time in force concerning
companies insofar as the same apriies to the company;

"Dividend Period" means each period commencing on a payment date and ending on the
day immediately preceding the next following payment date;

mthe holder” in relation to any shares means the member whase narme is entered in the
register as the holder of those shares;

"member" means a member of the company;
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"the office™” means the registered office »f \he company;
"paid up” means paid up or credited as paid up;

"payment dates” maans 1st January and st July {or if any such date is net a business
day on the first business day next following such date) in each year;

"parson entitled by transmission" means a person whose entitlement to a share in
consequence of the death or bankruptcy of 8 member or of any other event giving rise to
its transmission by operation of law has been nated in the register;

"preferential dividend" means the dividend payable to the holders of the First Preference
shares as set out in Article 1(BJ(i);

"the register” means the register of members of the company;

"seal" means the common seal of the company or any official seal that the company may
be permitted to have under the Companies Acts;

"the secretary" means the secretary, or (if there are joint secretaries) any one of the joint
secrataries, of the company and includes an assistant or deputy secretary and any person
appointed by the board to perform any of the duties ot the secretary;

"United Kingdom" means Great Britain and Northern Ireland;

rafarences to a document being executed include references to its being executed under
hand or urider seal or by any other method;

references to writing include references to any method of representing or reproducing
words in a legible and non-transitory form;

words or expressions to which a particular meaning is given by the Companies Acts in
force when these articles or any part of these articles are adopted bear the same meaning
in these articles or that part {as the case may he) save that the word "company" shall
include any body corporate; and

references to a meeting shall not be taken as requiring more than one person to be present
if any quorum requirement can be satisfied by one person.

In the event of any conflict between part 1 and part 2 of these articles, part 1 shall prevail.
FORM OF RESOLUTION

4.{A) Where for any purpose an ordinary resolution of the company is required, a special
or extraordinary resolution shafl aiso be effective and where for any purpose an
extraordinary resofution is required a special resolution shall also be effective.

(B) A resolution in writing executed by or on behaif of each member who would have been

entitled to vote upon it if it had been proposed at a general meeting at which he was
present shall be as effectual as if it had been passed at a general meeting properly

convened and held and may consist of several instruments in the like form each exasuted — - ---
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by or on behalf of one or more of the members.

SHARE RIGHTS

5. Subject to the provisions of the Companies Acts and to any rights conferred ¢ the
holders of any other shares, any share may be issued with or have attached to it such
rights and restrictions as the company may by ordinary resolution decide or, if no such
resolution has been passed or so far as the resolution does not make specific provision,
as the board may decide.

6. Subject tu the provisions of the Companies Acts and to any rights conferred on the
holders of any other shares, any share may be issued which is to be redeemed, or is to be
liable to be redeemed at the option of the company or the holder, on such terms and in
such manner as may be provided by these articles.

VARIATION OF RIGHTS

7. Subject to the provisions of the Companies Acts, all or any of the rights for the time
being attached to any class of shares for the time being issued may from time to time
{whether or not the company is being wound up} be varied with the consent in writing of
the holders of not less than three-fourths in nominal value of the issued shares of that
class or with the sanction of an extraordinary resolution passed at a separate general
meeting of the holders of those shares. All the provisions of these articles as to general
meetings of the company shall mutatis mutandis apply to any such separate general
meeting, but so that the necessary quorum shall be a person or persons holding or
reprasenting by proxy not less than onse-third in nominal value of the issued shares of the
class, that svery holder of shares of the class shall be entitied on a poll to one vote for
every share of the class held by him, that any holder of shares of the class present in
person or by proxy may demand a poll and that at any adjourned meeting of the holders
one holder present in person or by proxy {whatever the number of shares held by him) shall
L& a guorum.

8. The rights conferred upon the holders of any shares shall not, unless otherwise
expressly provided in the rights attaching to those shares, be deemed to be varied by the
creation or issue of further shares ranking pari passu with them.

SHARES

9. Subject to the provisions of the Companies Acts and these articles, the unissued shares
of the company {whether forming part of the original or any increased capital} shall be at
the disposal of the board which may offer, allot, grant options over or otherwise dispose
of them to such persons, at such times and for such consideration and upon such terms
as the board may decide.

10. The company may in connection with the issue of any shares exercise all powers of
paying commission and brokerage canferred or permitted by the Companies Acts.

11. Except as ordered by a court of competent jurisdiction or as required by law, no
person shall be recognised by the company as hoiding any share upon any trust and the
company shall not be bound Ly or required in any way to recognise (even when having
notice of it} any interest in any share other than an absolute right to the whole of the share



-12 -
in the holder.

CERTIFICATES

12. Every person (except a stock exchange nominee in respect of whom the company is
not by law required to complete and have ready for delivery a certificate) whose name is
enterad in the register as a holder of any shares shall be entitled, without payment, to
receive within two months after allotment or lodgement of a transfer to him of the shares
{or within such other period as the terms of issue shall provide) one certificate for all the
shares of any one class or several certificates each for one or more of the shares of the
class in question upon payment for every certificate after the first of such reasonable
out-of-pocket expenses as the board may from time to time decide. In the case of a share
held jointly by several persons, delivery of a certificate to one of several joint holders shall
be sufficient delivery to all. A member (except such a nominee} who has transferrecd some
of the shares comprised in his holding shall be entitled to a certificate for the balance
without charge.

13. \f a share certificate is defaced worn out lost or destroyed, it may be replaced without
fee but on such terms (if any) as to evidence and inderinity and to payment of any
exceptional out-of-pocket expenses of the company in investigating the evidence and
preparing the indemnity as the board may decide and, where it is defaced or worn out,
after delivery of the old certificate to the company.

14. Every share certificate shall be issued under a seal and shall specify the number and
class of the shares to which it relates and the amount or respective amounts paid up on
thie shares. The board may by resolution decide, either generally or in any particular case
or cases, that any signatures on 3nv share certificates need not be autographic but may
be applied to the certificates by some mechanical maans ar may be printed on them or that
the certificates need not be signed by any person.

LIEN

15. The company shall have a first and paramount lien on every share (not being a fully
paid share) for alf amounts payable to the company {whsther presently or not) in respect
of that share. The company’s lien on a share shall extend to all distributions and other
amounts payable in respect of it. The board may at any time either generally or in any
particular case waive any lien that has arisen or declare any share to be wholly or in part
exempt from the provisions of this article.

18. The companry may sell, in such manner as the board may decide, any shares on which
the company has a lien if a sum in respect of which the lien exists is presently payable and
is not paid within fourteen clear days after a notice in w.iting has been served on the
holder of the shares, demanding payment and stating that if the notice is not complied
with the shares may be sold.

17. The net proceeds, after payment of the costs, of the sale by the company of any
shares on which it has a lien shalf be applied in or towards payment or discharge of the
debt or liability in respect of which the lien exists so far as it is presently payable, and any
residue shall (subject to a like lien for debts or liabilities not presently payabls as existed
upon the shares prior to the sale and upon surrender, if required by the company, for
cancellation of the certificate for the shares sold) be paid to the holder immediately before
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the sale. For giving effect to the sale the board may authorise some person to transfer the
shares sold to or in accordance with the directions of the purchaser. The transferee shall
be registered as the holder of the shares and he shall not be bound to see to the
application of the purchase money, nor shall his title to the shares he affected by any
irregularity or invalidity in the proceedings relating to the sale.

CALLS ON SHARES

18. The board may from time to time make calls upon the members in respect of any
moneys unpaid on their shares (whether on account of the nominal amount of the shares
or by way of premium} and not payable on a date fixed by or in accordance with the terms
of issue, and each member shall {subject to the company serving upon him at least
fourteen clear days’ notice specifying the time or times and place of payment) pay to the
company at the time or times and place so specified the amount called on his shares. A
call may be revoked or postponed as the board may decide. A person upon whom a call
is made shall remain liable for the call notwithstanding the subsequent transfer of the
shares in respect of which the call was made.

19. A call may be made payable by instaiments and shall be deemed to have been made
at the time when the resolution of the board authorising the call was passed.

20, The joint holders of a share shall be jointly and severally liable to pay all calls in
respect of the share.

21. If a sum called in respect of a share shall not be paid before or on the day appointed
for payment, the person from whom the sum is due shall pay interest on the sum from the
day appointed for payment to the time of actual payment at such rate, not exceeding 15
per cent. per annum, as the board may decide, but the board shall be at liberty to waive
payment of the interest whclly or in part.

22. Any sum which bacomes payable on allotment or on any other date fixed by or in
accordance with the terms of issue, whether on account of the nominal amount of the
share or by way of premium, shall be deemed to be a call made, notified and payable on
the dats on which, by the terms of issue, it becomes payable and, in case of non-paymaeant,
all the relevant provisions of these articles as to payment of interest, forfeiture or
otherwise shall apply as if the sum had become payabie by virtue of a call properly made
anad notified.

23, The board may on the issue of shares differentiate between the allottees or holders
as to the amount of calls to be paid and the tiincs of payment.

24, The board may, if it thinks fit, receive from any member whao is willing to advance
them all or any part of the moneys uncalled and unpaid upon any shares held by him and
upon all or any of the moneys so advanced may (until they would, but for the advance,
become presently payable) pay interest at such rate, not exceeding {unless the company
by ordinary resolution shall otherwise direct} 15 per cent. per annum, as the board may
decide.

FORFEITURE OF SHARES

25, if any call or instalment of a call remains unpaid on any shave after the day appointed
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for payment, the board may at any time serve a notice on the holder requiring payment of
so much of the call or instalment as is unpaid, together with any interest which may have
accrued.

28. The notice shall name a further day {not being less than fourteen clear days from the
date of the notice} on or before which, and the place where, the payment required by the
notice is to be made and shall state that in the event of non-payment on or before the day
and at the place appointed, the shares in respect of which the call was made or instaiment
is payable will be liable to be forfeited. The board may accept the surrender of any share
liable to be forfeited and, in that event, references in these articles to forfeiture shall
include surrender.

27. If the requirements of the notice are not complied with, any share in respect of which
it was given may, at any time befora payment of all calls or instalments and interest due
in respect of it has been made, be forfeited by a resolution of the board to that effect and
the forfeiture shall include all dividends declared and other moneys payable in respect of
the forfeited shares and not paid before the forfeiture.

28. When any share has been forfeited, notice of the forfeituis shall be served upon the
person who was before forfeiture the holder of the share but no forfeiture shali be
invalidated by any omission or neglect to give the notice.

29. Until cancelled in accordance with the requirements of the Companies Acts, a
forfeited share shall be deemed to be the property of the company and may be sold,
re-allotted or otherwise disposed of either to the person who was, before forfeiture, the
holder or to any other persen upon such terms and in such manner as the board shall
decide, and at any time before a sale, re-allotrment or disposition the forfeiture may be
canceiled by the board on such terms as the board may decide.

30. A person whose shares have been forfeited shall cease to be a meinber in respact of
them and shall surrender to the company for cancellation the certificate for the forfeited
shares but shall remain liable to pay to the company ail moneys which at tihe date of the
forfeiture were payable by him to the company in respect of these shares with interest
thereon at the rate of 15 per cent. per annum {(or such lower rate as the board may decide)
from the date of forfeiture until payrnent, and the company may esiforce payment without
being under any obligation to make any allowance for the value of the shares forfeited or
for any consideration received on their disposal.

31. A statutory declaration that the declarant is a director of the company or the secretary
and that a share has been forfeited on a specified date shall be conclusive evidense of the
facts stated in it as against all persons claiming to be entitled to the share. The company
may receive the consideration (if any) given for the share on its suie, re dltatment or
disposition and the board may authorise some person to transfer the share to the person
to whom it is sold, re-allotted or disposed of and, if the share is in registered form, he shall
be registered as the holder of the share and shall not be bound to see to iz application
of the purchase money (if any) nor shail his title to the share be affected by any irregularity
or invalidity in the proceedings relating to the forfsiture, sale, re-allotment or disposal.

TRANSFER OF SHARES

32. Subject to such of the restrictions of these articles as may be applicable, any member
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may transfer all or any of his shares by an instrument of transfer in any usual form or in
any other form which the board may approve.

33. The instrument of transfer of a share shall be executed by or on behalf of the
transferor and (in the case of a partly paid share) the transferee, and the transferor shall
be deemed to remain the holder of the share until the name of the transferee is entered in
the register in respect of it. All instrumenits of transfer, when registered, may be retained
by the company.

34. The board may, in its absolute discretion and without giving any reason for so doing,
declina to register any transfer of any share which is not a fully paid share.

35. The board may also decline to register any transfer unlass:-

{a) theinstrument of transfer is lodged with the company accompanied by the certificate
for the shares to which it relates and such other evidence as the board may reasonably
require to show the right of the transferor to make the transfer,

{b) the instrument of transfer is in respect of only one class of share, and

{c) in the case of a transfer to joint holders, the number of jeint holders to whom the
share ic to be transferred does not exceed four.

36. if the board declines to register a transfer it shall, within two months after the date
on which the instrument of transfer was lodged, send to the transferee notice of the
refusal,

37. No fee shall be charged by the company for registering any transfer or other
document relating to or affecting the title to any share or for making any other entry in the
register.

TRANSMISSION OF SHARES

38. If a member dies, the survivor or survivors, where he was a joint holder, and his
personal represantatives, where he was a sole holder or ths only survivor of joint holders,
shall be the only persons recognised by the company as having any title to his shares; but
nothing contained in these articles shall release the estate of a deceased holder from any
liability in respect of any share held by him soclely or jointly with other persons.

39. Where the entitiement of a person to a share in consequence of the death or
bankruptcy of a member or of any other event giving rise to its transmission by operation
of law is proved to the satisfaction of the board, the board shall within two months after
proof cause the entitiement of that person to be noted in the register.

40, Any person entitled by transmission to a share may, subject as provided elsewhere
in these articles, elect either to become the holder of the share or to have some person
nominated by him registered as the holder. If he elects to be registered himself, he shall
give notice to the company to that effect. If he slects to have another person registered,
he shall execute an instrument of transfer of the share in favour of that person. All the
provisions of these articles relating to the transfer of shares shall apply to the notice or
instrument of transfer as if the veath or bankruptey of the member or other event giving
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rise to the transmissioi had not occurred and the notice or instrument of transfer was an
instrument of transfer exscuted by the member.

41. Where a persen becomss entitled by transmission to a share, the rights of the holder
in relation to that share shall cease, but the person entitled by transmission to the share
may give a goad discharge for any dividends or other moneys payable in respect of it and
shall have the same rights in relation to the share as he would have had if he were the
holder of it save that, until he hecomes the holder, he shall not be entitied in respect of the
share to attend or vote at any general meeting of the company or at any separate general
maeting of the holders of any class of shares in the company. The board may at any time
give notice requiring the person to elect either to be registered himself or to transfer the
share and if the notice is not complied with within sixty doys the board may withhold
payment of ali dividends and other moneys payable in respest of the share until the
requirements of the notice have been complied with.

ALTERATION OF SHARE CAPITAL
42. The company may from time to time by ordinary resolution:-

{a) increase its share capital by such sum to be divided into shares of such amount as the
resolution shall prescribe;

(b} consolidate and divide all or any of its share capital into shares of larger amount than
its existing sharay:

{c) subject to the provisions of the Companies Acts, sub-divide its shares or any of them
into shares of smaller amount than is fixed by its rnemorandum of association and so that
the resolution may determine that, as between the shares resulting from the sub-division,
any of tham may have any preference or advantage or be subject to any restriction as
compared with the others; and

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

43. Whenegver as a result of a consolidation of shares any members would become
entitled to fractions of a share, the board may deal with the fractions as it thinks fit and
in particular may sell the shares representing the fractions to any person {inciuding, subject
to the provisions of the Companies Acts, the company) and distribute the net praceeds of
cale in due proportion among those members and the board may authorise some person
o transfer or deliver the shares to, or in accordance with the directions of, the purchaser.
The person to whom any shares are transferred or delivered shall not be bound to see to
the application of the purchase mongys nor shall his title to the shares be affected by any
irregularity in, or invalidity of, the proceedings relating to the sale.

44, Subject to the provisions of the Companies Acts, the company may by special
resolution reduce its share capital, any capital redemption reserve and any share premium
account in any way.

+
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GENERAL MEETINGS

45, Any general meeting of the company other than an annual general meeting shali he
called an extraordinary general meeting.

46, The board shall convene and the company shall hold general meetings as annual
general meetings in accordance with the requirements of the Companies Acts.

47 The board may convena an extraordinary genaral meeting whenever it thinks fit and,
upon receipt of a requisition of inembers pursuant to the provisions of the Companies
Acts, shall forthwith proceed to do so for a date not later than eight weeks after deposit
ot the requisition at the office.

NCOTICE OF GENERAL MEETINGS

48. Anannual general meeting and an extraordinary general meeting called for the passing
of a special resolution or a resolution appointing a person as a director shall be cailed by
not less than twenty-one clear days’ notice in writing. All other extraordinary general
meetings shall be called by riot less than fourteen clear days’ notice in writing, The notice
shall specify the place, day and time of the meeting, and the general nature of the business
to be transacted. Notice of every general maeting shal! be given to all members other than
any who under the provisions of thase articles or the terms of issue of the shares they
hold, are not entitied to receive such notices from the company, and also to the auditors
or, if more than one, each of them.

Notwithstanding that a meeting of the company is called by shorter notice than that
specified in this article, it shall be deemed to have been properly calied if it is so agreed:-

{a} in the case of an annual general meeting, by all the members entitled to attend and
vote at the meeting and

{b) in the case of any other meeting, by a majority in number of the iriambers having a
right to attend and vete at the meeting, being a majority together holding not less than 95
per cent. in nominal value of the shares giving that right.

49. The accidental omission to give notice of a meeting or {in cases where instruments
of proxy are sent out with the notice) the accidental omission to send an instrument of
proxy to, or the non-receipt of either or both by, any person entitled to receive the notice
shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

50. No business shall be transacted at any general meeting unfess a guorum is present
when the mesting proceeds to business, but the ahsencs of a quorum shall not preclude
the choice or appeintment of a chairman which shall not be treated as part of the business
of the meeting. Save as otherwise provided by these articles, two members present in
person or by proxy and entitled to vote shall be a quorum for all purposss.

51. If within five minutes (or such longer time not exceeding one hour as the chairman
of the meating may decide to wait} after the time appointed for the commencement of the
mesting a quorum is not praesent, the mesting shall stand adjourned to such other day {not
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being less than fourteen nor more than twenty-eight days later) and at such r¢* ¢ tume or
place as the chairman of the meeting may decide and at such adjournad 1y one
member gresent in person or by proxy {whatever the number of shares held oy tumn} shal!
pe a quorum. The company shall givz not less than seven clear days’ notice in writing of
any meeting adjourned through want ot a quorui and the notice shall state that one
member present in person or by proxy (whatever the number of shares held by him} shall
be a quorum.

52. Tha chairman (if any) of the board or, in his absence, a deputy chairman (if any) shall
preside as chairman at every general meeting. If there is no chkairman or deputy chairman,
or if at "ny meeting 1either the chairman nor any deputy chairman is present within five
minutes a% :* the tirne appointed for the commeancemunt of the meeting, or if neither the
chairman nor ary deputy chairman is willing to act as chairman, the directors present shall
chocse one of their nurber to act, or if one director only is present he shall preside a3
chairman if willing to act. if no director is present, or if each of the directors present
declines to take the chair, the persons present and entitled to vote shall appoint one of
their number to b8 chairman.

53. Each director shall be entitled to attend and speak at any general mevting of the
company and at any separate general meeting of the holdars of any class of shares in the
company.

54, The charman may, with the consent of any meeting at which a quorum is present
{and sha!! i so directed by the meeting), adjourn the meeting from time o dme and from
place to piace, but no wusiness shall be transacted at any adjourned menting except
business which might lawfully have becr transacted at the meeting from which the
adjournment took place. When a meeting is adjouined for thren months or more, notice
of the adjourned meeting shall be giver, as in the case of an original meeting.

55. Save as expressly provided by these articles, it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjourned meeting.

VOTING

56. At any general meeting & resolution put to the vote of the meeting shall be decided
on @ show of hands uniess {hefore or on the declaration of the result of the show of hands
or ¢ the withdrawal of any other demand for a poll} a poll is properly demanded. Subject
to ire Companies Acts, a poll may be demanded by:-

{a) the chairman of the meeting, or
(b} at least three mernbers present in person of by proxy and entitled to vote, or

{c) any member or members preser: in person o7 by proxy and representing in the
agaregate not less than one-tenth of ihe total voting rights of all the members having the
right to attend and vote at the meeiing, or

{d) any member or mambers present in person or by proxy and holding shares conferring
a right to attend and vote at the meeting on which there have been paiu up sums in the
aggregate equal to not less than one-tenth of the total sum paid up on all the shares
conferrirg that right.
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Unless a poll is so demanded and the demand is not withdrawn, a declaration by the
chairman that a resolution has been carried or carried unanimously or by a particular
majority or not carried by a particular majority or lost shall be conclusive evidence of the
fact without proof of the number or proportion of tiic votes recorded for or against the
resolution.

57. If a poll is properly demanded it shall be taken in such manner as the chairman shall
direct and ke may appoint scrutineers who need not be members, The result of the poll
shall be desmed to be the resolution of the meeting at which the poll was demanded.

58. A poll demanded on the plaction of a chairman, orona question of adjournment, shall
he taken forthwitit. A poll demanded on any other questior shall be taken gither forthwith
or on such date {being not later than thirty days after the date of the demand) and at such
time and place as the chairman shail direct. 1t shall not be necessary {unless the chairman
otherwise directs) for notice to be given of a poll.

9. The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded, and
it may be withdrawn with the consent of the chairman at any time before the close of the
meeting or the taking of the pall, whichever is the earlier, and in that event shall not
invalidate the result of a show of hands declared before the demand was made.

60. On a poli votes may be given either personally or by proxy.

81. Inthe case of an equality of votes ata general meeting, whether on a show of hards
or on a poll, the chairman of the meeting shall be entitled tc an additional or casting vote,

62. In the case of joint holders of a share the vote of the senior who tenders a vote,
whether in person or by proxy, shail be accepted to the exclusion of the votes of the other
joint hotders and, for this purpose, seniority shall be determiried by the order in which the
names stand in the register in respect of the joint holding.

63. A member in respect of whom an order has been made by any competent court or
official on the ground that he is or may be sufiering from mental disorder of is otherwise
incapable of managing his affairs may vote, whether on a show of hands or on a poli, by
any person authorised in such circumstances to do so on his behalf and that person may
vote on a poll by proxy. Evidence to the satisfaction of the board of the authority of the
person claiming to exercise the right to vote shall be gelivered at the office {or at such
other place as may be specified in accordance with these articles for the delivery of
instruments appointing a proxy) not later than the last time at which an instrument of
prexy could be so delivered in order to be valid.

64. No member shall, unless the board otherwise decides, be entitled to vote at any
general meeting of the company or at any separate general meeting of the holders of any
cluss of shares in the company unless all calls or other sums presently payable by him in
respect of shares in the company have been paid.

65. Where the holder of any shares in the company, or any person named as having any
interest in any shares in the company in reply to any notice servad on the holder ar on a
person previously so named, fails to comply within twenty-eight days with any nctice
given by the company under the Companies Acts requiring him to give particulars of any
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interest in those shares, the company may give the holder a further notice to the effect
that from the service of the further notice the shares will not confer on the holder any right
to attend or vote at apy general meeting of the company or at any separate general
meeting «f the holders of shares of the same class until the former notice has been
complied with and accordingly the shares shall not confer any right to attend or vote. Any
further riotice given pursuant to this article may be cancelled by the board at any time and
shall automatically cease to have effect in respect of any shares transferred upan
registration of the relevant transfer.

66. If

ta) any ohjection shall be raised to the qualification of any voter or

{h} any votes havc been counted which ought not te have been counted or which might
have been rejectad or

{c} any votes are not counted which ought to have been counted,

the objection or error shall not vitiate the decision of the meeting or adjourned meeting on
any resolution unless it is raised or pointed out at the meeting or, as the case may be, the
adjourned meeting at which the vote objected to is given or tendered or at which the error
accurs. Any objection or error shall be referred to the chairman of the meseting and shal!
only vitiate the decisicr: of the mierting on any resolution if the chairman decides that the
same may have affected the decision of the meeting. The darision of the chairman on
such matters shall ke conclusive.

PROXIES

87. An instrumant appointing & proxy shall be in writing under the hand of the appointor
or his attorney authorised in writing or, if the appuointor is a corporation, either under its
seal or under the hand of an officer, attorney or other person authorised to sign it.

68, The instrument appointing a proxy and {if required by the board} any authority under
which it is executed or a copy of the authority, certified notarially or in some other manner
approved by the board, may be delivered to the office (or to such other place in the United
Kingduin as may be specified in the riotice convening the meeting or in any notice of any
adjournment or, in either case, in any accompanying document} not less than forty-eight
hours before the time appointed for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote or, in the case oi a poll taken
subsequently to the date of the meeting or adjourned meeting, not less than twenty-four
hours before the time appointed for the taking of the poll and an instrument of proxy which
is not so deliverad shall be invalid,

69. No instrument appointing a proxy shall be valid after twelve months have elapsed
from the date named in it as the date of its execution, Delivery of an instrument
appointing a proxy shall not preclude a mamber from attending and voting in person at the
meeting or poll concerned.

70. Instruments of proxy shall be in any usual form or in such other form as the board
may approve and the board may, if it thinks fit, but subject to the provisions of the
Comipanies Acts, send out with the notice of any meeting forms of instrument of proxy
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for use at the meeting. The instrument of proxy shall be deerned to confer authority to
demand or join in demanding a poll and to vote on any amendment of a rasolution put to
the meeting for which it is given as the proxy thinks fit. The instrument of proxy snall,
unless the contrary is stated in it, be valid as well for any adjournment of the mecting as
for the meeting to which it relates.

71. A vote given or poll demanded by a proxy or by the duly authorised representative of
a corporation shall be valid notwithstanding the previous determination of the authority of
the person voting or demanding a poll, unless notice in writing of the determination was
received by the company at the office {or such other place in the United Kingdom as was
specified for the delivery of instruments of proxy in the notice convening the meeting or
other accompanying document) one hour at least before the commencement of the
meeting or adjourned meeting at which the vote is given or the poll demanded or (in the
case of a poll not taken on the same day as the meeting or adjourned meeting) the time
appointed for taking the poli.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

72. Subject to the provisions of these articles, the company may by ordinary rasolution
appoint any person who is willing to a~t to be a director. wither to fill a vacancy ar as an
addition 10 the existing board, but so that the total number of direztors shall not at any
time exceed any maximum number fixed by or in accordance with these articles.

73. Without prejudice to the power of the company in general meeting pursuant to any
of the provisions of these articles to appoint any person to be a director, the board may
appoint any person who is willing to actto be a director, either to fili a vacancy or as an
addition to the existing board, but so that the total number of directors shall not at any
time exceed any maximum number fixed by or in accordance with these articles. Any
director sc appointed shall hold office only until the next following annual general meeting
but shall not be taken into account in determining the directors or the number of directors
who are to retire by rotation at that rneeting.

24. At every annual general meeting one-third of the directors who are subject to
retirement by rotation or, if their number is not three or any multiple of three, then the
number nearest to one-third shall retire from office but, if there is only one director who
is subject to retirement by rotation, he shall retire.

75. Subject to the provisions of the Companies Acts and of these articles, the directors
+o retire by rutation on each occasion shall be those wha have been jongest in office since
their last appointment or reappointment but, as between persons who became or were last
reappointed directors on the same day, those to retire shall {uniess they otherwise agree
among themselves) be determined by lot. The directors 10 retire on each occasion (both
as to number and identity) shall be determined by the composition of the board at the date
of the notice convening the annual general mesting and no director shall be required to
retire or be relieved from retiring by reason of any change in the number or identity of the
directors after the date of the notice but before the close of the meeting.

76. Subject to the provisions of these articles, the company at the meeting at which a
director retires by rotation may fill the vacate office and in defzult the retiring director
shall, if wiling to continue to act, be deemed 1o nuve heen reappointed, unless at such
meeting it is expressly resolved not to filt the vacated office or uniess a resolution for the
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reappointment of that director has begen put to the meeting and lost.

77. In addition to any power of removal conferred by the Companies Acts, the company
may by spacial resolution remove any director before the expiration of his period of office
and may {subject to these articles) by ordinary resolution appoint another person who is
willing to act to be a director in his place. Any person so appointed shali be treated, for
the purpose of determining the time at which he or any other director is to retire, as if he
had become a diractor on the day on which the person in whose place he is appointed was
last appointed or reappointed a director.

78. No person other than a director retiring at the meeting (whether by rotation or
otherwise) shall be appointed or reappainted a director at any general meeting unless

ia) he is recommended by the board or

{(b) not less than six nor more than thirty-five clear days before the day appointed for the
rmeeting, notice executed by a member qualified to vote at the meeting (not being the
person to be proposed) has been given to the secretary of the intention to propose that
person for appointment or reappointment together with notice executed by that person of
his willingness t¢ be appointed or reappointed.

79. A director who retires (whether by rotation or otherwise) at an annual general meeting
may, if willing to continuse to act, be reappointed. If he is not reappointed or deemed to
be reappointed, he shall retain office until the meeting appoints someone in his place or,
if it does not do so, until the end of the meeting.

DISQUALIFICATION OF DIRECTORS

80. Without prejudice to the provisions for retiremant by rotation or otherwise contained
in these articles, the office of a director shall be vacated if:-

{a) he resigns his office by notice in writing delivered to the office or tendered at a
meeting of the board, o

(b} he becomes of unsound mind or a patient for any purpose of any statute relating to
mental health and the board resolves that his office is vacated, or

{c) he is absent without the permission of the board from meetings of the board (whether
or not an alternate director appointed by him attends) for twelve consecutive months and
the board resolves that his office is vacated, or

{d) he becomes hankrupt or compounds with his creditors generaily, or

{e) he is proliibited by lzw from being a director, or

if) he ceases to be a director by virtue of the Companies Acts or is removead from oftice
purstant to these articles.

SLTERMATE DIRECTORS

81.(A) Eacti director shall have the power to appoint any person ta be his alternate and
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may at his discretion remove an alternate director so appointed. If the alternate director
is not already a director, the appointment, unless previously approved by the board, shall
have effect only upon and subject to it being so approved. Any appointment or removal
of an alternate director shali be effected by notice in writing executed by the appointor and
delivered to the office or tendered at a meeting of the board, or in ady other manner
approved by the board. If his appointor so requests, an alternate director shall be entitled
to receive notice of all meetings of the board or of committees of the board of which his
appointor is a member. He shall also be entitled to attend and vote as a director at any
such meeting at which the director appointing him is not personally present and at the
meeting to oxercise and discharge all the functions, powers and duties of his appointor as
a director and for the purposes of the proceedings at the meeting the provisions of these
articles shall apply as if he were a director.

(B) Every person acting as an alternate director shall (except as regards power 10 appoint
an alternate and remuneration) be subject in all respects to the provisions of these articles
relating to directors and shail alone be responsible to the compan. for his acts and defaults
and shall not be deemed to be the agent of or for the director appointing him. An alternate
director may be paid expenses and shall be entitled to be indemnified by the company to
the same extent mutatis mutandis as if he were a director but shall not be entitled to
receive from the company any fee in his capacity as an alternate director.

{C) Every PErson acung as an alternate director shall have one vote for each director for
whom he acts as alternate, in addition to his own vote if he is also a director. Execution
by an alternate director of any resolution in writing of the board or a committee of the
board shali, unless ihe notice of his appointment provides to the contrary, be as sffective
as execution by hie appointor.

ID} An alternate director shall ipso facto cease io D& an alternate director if his appointor
ceases for any reason to be a director except that, if at any meeting any director retites
by rotation or otherwise but is reappointed or deemed to be reappointed at the same
meeting, any appointment made by him pursuant to this article which was in force
immediately before his retiremernt shall remain in force as though he had not retired.

EXECUTIVE DIRECTORS

82. The board may from time to time appoint one or more of its body to hold any
employment or executive office with the company (including that of a managing director)
for such pericd (subject to the provisions of the Companies Acts) and upen such other
terms as the board may decide and may revoke or terminate any appointment so made.
Any revocation or termination of the appointment shall be without prejudice to any claim
for damages that the director may have against the company or the company may have
against the director for any breach of any contract of service between him and the
company which may be involved in the revocation or tarmination. A director so appainted
shall receive such remuneration (whether by way of salary, commission, participation in
profits or otherwise) as the board may decide, and either in addition to or in lieu of his
remuneration as a director.

ADDITIONAL REMUNERATION AND EXPENSES

83. Any director who, by request, goes of residas abroad for any purposes of the

company ot who performs services which in the opinion of the bcard go beyond the
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ordinary duties of a directer may be paid such extra remuneration (whether by way of
salary, commission, participation in profits or otherwise) as the board may determine in
addition to any remuneration provided for by or pursuant to any other article.

84, Each divector may be paid nis reasonable travelling, hotel and incidental expenses of
attending and returning from meetings of the board or committees of the board or general
meetings of the company or any other meeting which as a director he is entitled to attend
and shali be paid all expenses properly and reasonably incurred by hira in the conduct of
the company’s business or in the discharge of his duties as a director.

DIRECTORS' INTERESTS

85.(A) Subject to the provisions of the Companies Acts and of paragraph (J) of this
article, no director or proposed or intending director shall be disqualified by his office from
contracting with the company, either with regard to his tenure of any office or place of
profit or as vendor, purchaser or in any other manner whatevar, nor shall any contract in
which any director is in any way interested be liable to be avoided, nor shall any director
who is so interested be finble to acceunt 10 the company or the members for any
remuneration, nrofit or other benefit realised by the contract by reason of the director
hotding that office or of the fiduciary relationship thereby gstablished.

(B) A director may hold any other office or place of profit with the company (except that
of auditor) in conjunction with his office of director for such period {subject to the
provisions of the Companies Acts) and upon such other terms as the board may decide,
and may be paid such extra remuneration for so doing (whether by way of salary,
commission, participation in profits or otherwise) as the board may decide, and either in
addition to or in lieu of any remuneration provided for by or pursuant to any other article,

{C} A director of the company may be or become a director or other officer of, or
otherwise interested in, any company nromoted by the company or in which the company
may be interested or as regards which it has any power of appointment, and shall not be
liahle to account to the company or the members for any remuneration, profit or other
benefit received by him as a director or officer of or from his interest in the other company.
The board may also cause any voting power conferred by the shares in any other company
held or owned by the company or any power of appointment to be exercised in such
manner in all respects as it thinks fit, including the exercise of the voting power or power
of appointment in favour of the appointment of the directors or any of them as directors
or officers of the other company, or in favour of the payment of remuneration to the
directors or officers of the other company.

(D) A director may act by himself or his firm in a professional capacity for the company
(utherwise than as auditor) and he or his firm shall be entitled to remuneration for
professional services as if he were not & director.

(E) A director shall not vote on or be counted in the quorum in relation to any resolution
of the board concerning his own appointment, or the settlement or variation of the terms
or the termiration of his own appointment, as the holder of any office or place of profit
with the company or any other company in which the company is interested but, where
proposals are undar consideration concerning the appointment, or the settlement or
variation of the terms or the termination of the appointment, of two or more directors to
offices or places of profit with the company or any other company in which the company
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is interested, a separate resolution may be put in relation to each director and in that case
each of the directors concerned shall be entitled to vote and be counted in the quorum in
respect of each resolution unless it concerns his own appointment or the settlement or
variation of the terms or the termination of his own appointment or the appointment of
another director tn an office or place of profit with a company in which the company is
interested and the director seeking to vote or be counted in the quorum owns one per
cent. or more of i,

(F} Save as otherwise provided by these articles, a director shall not vote on, or be
counted in the quorum in relation to, any resolution of the board in respect of 21y contract
in which he is to his knowledge materially interested and, if he shall do so, his vote shall
not be counted, but this prohibition shall not apply to any resotution concerning any of the
following matters:-

i) the giving to him of any guarantee, indemnity or security in respect of money lent or
obligations undertaken by him for the benefit of the company or any of its subsidiaries,

(i) the giving to a third party of any guarantee, indemnity or security in respect of a debt
or obligation of the ~ompany or any of its subsidiaries for which he himself has assumed
responsibility in whole or in part under a guarantee or indemnity or by the giving of
security,

{iii) the subscrytion or purchase by him of shares, debentures or other securities of the
company pursuant to an offer or invitation to members or debenture holders of the
company, or any class of them, or to the public or any section of the public,

liv) the underwriting by him of any shares, debentures of other securitias of the company
or any of its subsidiaries,

(v} any contract in which he is interested by virtue of his interest in shares or debentures
or other securities of the company or by reason of any other interest in or through the
company,

(vi} any contract concerning any other company {not being a company in which the
director owns one per cent. or more) in which he is interested directly or indirectly whether
as an officer, shareholder, creditor or otherwise howsoever,

(vii) any contract concerning the adoption, modification or operation of a pension fund or
retireient death or disability benefits scheme which relates both to directors and
amplove~ ot the company or of any of its subsidiaries and does not provide in respect of
any dir- .or as such any privilege or advantage not accorded to the amployees to which
the furd or scheme relates,

(viii) any contract for the benefit of employees of the company or of any of its subsidiaries
under which he benefits in a similar manner as the employees and which does not accord
to any director as such any privilege or advantage not accorded to the employees to whom
the contract relates, and

{ix) any proposal concerning any insurance which the company is empowered to purchase
and/or maintain for or for the benefit of any directois of the company or for persons who
include directors of the company provided that for the purposes of this paragraph
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insurance shall mean only insurance against liability incurrad by a director in respect of any
act or omission by him as is referred to in Article 126(B) or any other insurance which the
company is empowered to purchase and/or maintain for or for the benefit of any groups
or persons consisting of or inctuding directors of the company.

(G) A company shall be deemed to be one in which a director owns one per cent. or more
if and so long as {but only if and so long as) he is {either directly or indirectly} the holder
of or beneficially interested in one per cent. or more of any class of the equity share capi <\
of that company ut of the voting rights available to members of that company. For tae
purposé of this paragraph of this article there shall be disregarded any shares heid by the
director as bare or custodian trustee and in which he has no beneficial interest, any shares
comprised in a trust in which his interest is in reversion or remainder if and so long as
some other person is entitled to receive the income of the trust and any shares comprised
in an authorised unit trust scheme in which he is interested only as a unit holder.

(H) Where a company in which a director holds one per cent, or more is materially
interested in a contract, he also shall be deemed materially interested in that contract.

(I} if any question shall arise at any meeting of the »ard as to the materiality of the
interest of a director {other than the chairman of the meeting) or as to the entitlement of
any director (other than the chairman of the meeting) to vote or be counted in the guorum
and the question is not resolved by his voluntarily agreeing to abstain from voting or not
to be counted in the quorum, tie question shall be referred to the chairman of the meeting
and his ruling in relation to the director concerned shall be conclusive except in a case
where the nature or extent of his interest (so far as it is known to him} has not been fairly
disclose 1 tc the board. If any question shall arise in respect of the chairman of the
meeting, the guestion shall be decided by a resolution of the board (for which purpose the
chairman shall be counted in the guorum bat shall not vote on the matter) and the
resolution shall be conclusive except in a case where the nature or extent of the interest
of the chairman (so far as it is known to him} has not been fairly disciosed to the board.

(J) A director who to his knowledge i in any way, whether directly or indirectly,
inter ssted in a contract with the company shail declare the nature of his interest at the
meeting of the board at which the question of entering into the contract is first taken into
consideration, if he knows his interest then exists, or in any other case at the first meeting
of the board after he knows that he is or has become so interested. For the purposes of
this article, a general notice to the board by a director to the effect that {a) he is a member
of a specified company or firm and is to be regarded as interested in any contract which
may after the date of the notice be made with that company or firm or {h) he is to be
regarded as interested in any contract which may after the date of the notice be made
with a specified person who is connected with him, shall be deemed to be a sufficient
declaration of interest under this article in relation to any such contract; provided that no
such notice shall be effactive unless gither it is given at a meeting of the board or the
directnr takes reasonable steps to secure that it is brought up and read at the next board
meeting after it is given.

(K) Referencesin this article to a contract include references to any proposed contract and
to any transaction or arrangement whether or not constituting a contract.

(L) The company may by ordinary resolution suspend or relax the provisions of this article
to any extent or ratify any contract not properly authorised by reason of a Loriravention
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of this article.

POWERS AND DUTIES OF THE BOARD

86. Subject to the provisions of the Companies Acts, the memorandum of association of
the company and these articles and to any directions givan by the company in gene:al
meeting by special resolution, the business of the cempany shall be managed by the board
which mav exercise all the powers of the company whether relating to the management
of the business of the company or not. The alteration of the memorandum of association
or these articles or the passing of a spacial resolution shall not invalidate any prior act of
the board which would have been vaiid if that alteration had not been made or that
resolution had not buen passed. The powers given by this article shall not be limited by
any special power given to the board by any other article.

37, The board may establish focal or divisional boards or agencies for managing any of
the affairs of the company, either in the United Kingdom or elsewhere, and may appoint
any parsons to be members of the local or divisional boards, or any managers or agents,
and may fix their remuneration. The board may delegate to any local or divisional board,
manager or agent any of the powers, authorities and discretions vested in or exercisable
by the board, with power to sub-delegate, and may authorise the members of any local or
divisional board, or any of them, to fill any vacancies and to act notwithstanding
vacancies. Any appointment or delegation made pursuant to this article may be made
upon such terms and subject to such conditions as the board may decide and the board
may remove any person so appointed and may revoke or vary the delegation but no person
dealing in good faith and without notice of the revocaiion or variation shall be affected by
it

88. Tihe board may, by power of attorney or otherwise, appoint any person to be the
agent of the company upon such terms (including terms as to remuneration) as it may
decide and may delegate to any person so appointad any of the powers, authorities and
discretions vested in or exarcisable by the board, including power to sub-delegate, Tha
board may removg any person appointed under this article and may revoke or vary the
delegation but no person dealing in good faith and without notice of the revocation or
variation shall be affected by it.

89. The board may entrust to and confer upon any director any of the powers, authorities
and discretions vested in or exercisable by it upon such terms and conditions and with
such restrictions as it thinks fit, and either collaterally with, or to the exclusion of, its own
powers, authorities and discretions and may from time to time revoke or vary aff or any of
them but no person dealing in good faith and without notice of the revocation or variation
shall be affected by it.

9G. The company may exercise all tha powers conferred by the Companies Acts with
regard to heving official seals, and those powers shall be vested in the board,

91. Subject to the provisions of the Comypanies Acts, the company may keep an overseas
or lacal or other register in any place, and the board may make and vary such regulations
as it may think fit respecting the keeping cf the register.

82, The board shall cause minutes or records to be made in books provided for the
purposa:-
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(a} of the names of the directors present at each meeting of the board or committee of
the board, and

(b} of ali resolutions and proceedings at all meetings of the company and of the holders
of anv class of shares in the company and of the board and of any committee of the board.

93. The board may exercise all the powers of the company to provide benefits, either by
the payment of gratuities or pensions or by insurance or in any other imanner whether
similar to the foregoing or not, for any director or former director or the relations,
connsctions or dependants of any director or former director provided that no benefits
{except such as may be provided for by any other article) may ba granted to or in respect
of a director or former director who has not been employed by, or held an executive or
other office or placs of profit under, the company or any body corporate which is or has
ieen its uubsidiary or any predecessor in business of the company or any such body
corporate without the approval of an ordinary resolution of the company. No director or
former director shall be accountable to the company or the members for any benefit
provided pursuant to this article and the receipt of any such benefit shall not disqualify any
person from beirg or becoming a director of the company.

PROCEEDINGS OF THE BOARD

g4. The board may meet for the despatch of business, adjourn and otherwise regulate its
meetings as it thinks fit. A director at any time may, and the secretary on the requisition
of a director at any time shall, summon a hoard meeting.

95. Notice of a board mesting shall be deemed to be properly given tc a director ifitis
given to him personally or by word of mouth or sent in writing to him at his last known
address or any other address given by hin: to the company for this purpose. A director
may waive notice of any meeting either prospectively or retrospectively.

96. The qucrum necessary for the transaction of the business of the board may be fixed
by the board and, uniess so fixed at any other number, shall be two. Subject to the
provisicns of theze articles, any director who ceases to be a director at a board meeting
ray continue to be present and to act as a director and be counted in the quorum until the
termination of the board meeting if no other director objects and if otherwise a quorum of
directors would not be present.

97. The continuing directors or @ sole continuing director may act notwithstanding any
vacancy in their number but, if and so long as the number of directors is reduced below
the minimum number fixed by orin accordance with these articies, the continuing directors
or director, notwithstanding that the number of directors is below the number fixad by or
in accordance with these articles as the quorum or that there is only one continuing
director, may act for the purpose of filling vacancies or of summoning general meetings
of the company but not for any other purpose.

98. The board may appoint a chairman and deputy chairman or deputy chairmean of its
meetings and fix the period for which they are respectively to hold office. If no cheirman
or deputy chairman is appointed, orif atany meeting neither the chairman nor any deputy
chairman is present within five minutes after the time appointed for holding the meating,
the directors present may choose one of their numiber to be chairman of the meeting.
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99. A meeting of the board ai which a quorum is present shall be competant to exercise
all the powers, authorities and discretions for the time being vested in or exercisatle by
the board.

100. Questions arising at any meeting shall be determined by a majority of votes. In the
case of an equality of votes the chairman of the meeting shall have an additional or casting
vote.

101. The board may delegate any of its powers, authorities and discretions to any
committee, consisting of such person or persons {(whether a member ar memhers of its
bedy or not) as it thinks fit, provided that the majority of the members of the committee
are directors of the company and that no meeting of the committee shall be quorate for
the purpose of exercising any of its powers, authorities or discretions unless a majority of
those present are directors of the company. Any commiitee so formed shall, in the
exercise of the powers, authorities and discretions so delegated, conform to any
regulations which may be imposed on it by the board.

102. The mestings and proceedings of any committee consisting of two ar nore members
shall be governed by the provisions contained in these articles for regulating the meetings
and proceedings of the board so far as the same are applicable and are not superseded by
any regulations imposed hy the board under the iast preceding article.

103. A resolution in writing exacuted by all the directors for the time besing entitled to
receive notice of a mesting of the board (if that number is sufficient to constitute a
nuorum) or by all the memhers of a committee for the time being shall be as valid and
effectual as a resolution passed at a meeting of the board or, as the case may be, of the
committee properly called and constituted. The resclution rmay be contained in one
document or in several documents in like form each executed by one or more of the
directors or members of the committee concerned.

704, Al acts done by the beard or by any committee or by any person acting as a director
or member of a committee shall, notwithstanding that it is afterwards discovered that
there was some defect in the appointment of any member of the board or committee or
person so acting or that they or any of them were disqualified or had vacated offics, be
as valid as if each such member or person had been properly appointed and was qualified
and had continued to be a director or member of the committee.

SEALS

10E. The board shall provide for the custody of every seal. A seal shall only be usad by
the authority of the board or o- a cummittee of the board authorised by the board in that
vehalf. Subject as otherwise provided in thasa articles, any instrument to which the
comimon seal is applied +"all ba signed by at least one director and the secretary or by at
least two directors, and any instrument to which an officiat seal is applied need not, unfess
the board for the time being otherwise decides or the law otherwise requires, be signed
by any person.

DIVIDENDS AND OTHER PAYMENTS

106. Subject to the provisions af the Companies Acts, the company may by ordinary
resolution from time to time declare dividends to be paid to the members according to their
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rights and interasts in the profits available for distribution, but no dividend shall be declared
in excess of the amount recom:ns.ded by the board.

107. Subject to the provisions of the Companies Acts, tho board may pay such interim
dividends as appear to the bnard to be justified by the financia! position of the company
and may also pay any dividend payabie at a fixed rate at intervals settled by the board
whenever the financial position of tha company, in the opinion of the board, justifies its
payment. If the board acts in good faith, it shall not incur ary liability to the holders ot
shares conferring preferred rights for any lovs they may sutfer in consequence of the
payment of an interim dividend on any shares having non-preferred or deferred rights.

108. Except in so far as the rights attaching to, or the terms of issue of, any share
otherwise provide:-

{a} all dividends shall be dectared and paid according to the amounts paid up on the shares
in respect of which the dividend is paid, but no amount gaid up on a share in advance of
calls shall be treated for the purposes of this article as paid up on the share, and

{b} all dividends shali be apportioned and paid pro rata according to the amounts paid up
on the shares during any portion or portions of the period in respect of which the dividend
is paid.

109. The hoard may deduct from any dividend or other moneys payable o 3 member by
the company on or in respact of any shares all sums of money (if any) presently payable
by him tu ¢ company on account cf calls or otherwise in respect of shares of the
company.

110. No dividend or other moneys payable by the company on orinresgs - - any share
shall bear interest against the company.

111. Any dividend or other sum pavzble in cash to the holder of &~ = .:. " < paid by
chegue or warrant sant through the post addrassed to the hoider 2t - ., w0 v address
or, in the case of joint holders, address3d to the holder whose n. +» v ;o yirst in the
register in respect of the shares at his address as appearing in the .agyister or addressed
to such person and at such address as the holder or joint haolders may in writing direct.
Every cheque or warrant shiall, unless the holder or joint holders otherwise direct, be made
payable to tne order of the holder or, in the case of joint holders, to the order of the holder
whose name stands first on the register in respect of the shares, and shall be sent at his
or their risk and payment of the cheque cr warrant by the bank on which it is drawn shall
constitute 2 good discharge to the company. Any one of two or more joint holders may
give eftactual receips for any dividends or other moneys payable or property distributable
in respect of the shares held by them.

112. Any dividend unclaimed after a period of twelve years from the date of declaration
of the dividend shall be forfeited and shall revert to the company and the payment by the
baard of any «nclaimed dividend or other sum payabie on or in respect of a share into a
separate account shall not constitute the company a trustee in respect of it.

113, Any general meeting declaring a dividend may, upo. the recommendution of the
board. by ordinary resolutinn direct payiment or satisfaction of ¢ e dividend wiolly or in
part by the distribution of specific assets, and in particular of paid up shares or debenturss
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of any othar company, and the board shall give effect to the direction, and where any
difficulty arises ir: regard to the distribution the board may sattle it as it thinks expedient,
and in particular may issue fractional certificates or authorise any person to sell and
transfer any fractions or may ignore fractions altogsther, and may fix the value for
distribution purposes of any specific assets to be distributed and may determine that cash
paymenis shall be made to any members upon the footing of the value so fixed in erder
to secure quality of distribution and may vest any specific assets to be distributed in
trustees as may seem expedient to the board,

CAPITALISATION OF PROFITS

114, The company may, upon the recommendation of the board, at any time and from
time to time pass an ordinary resolution to the effect that it is desirable to capitalise all or
any part of any amount for the time being standing to the credit of any reserve or fund
(including the profit and loss account) whether or not the same is available for distribution
and accordingly that the amount to be capitalised be set free for distribution among the
membtars or any class of members who would be entitled to it if it wera distributed by way
of dividend and in the same proportions, on the footing that it is applied either in or
towards paying up the amounts for the time being unpaid on any shares in the company
held by those members respectively or in paying up in full unissued shares debentures or
other obligations of the company to be allotted and distributed credited as fully paid up
among those memuers, or partly in one way and partly in the other, but so that, for the
purposes of this arcicle, a share premium account and a capital redemption reserve, and
any reserve or fund representing unrealised profits, may be applied only in paying up in full
unissued shares of the company.

115, Where any difficulty arises in regard to any distribution under the last preceding
articie the board may settle the matter aa it thinks expedient and in particutar may issue
fractional certificates or authorise any person to sell and transfer any fractions or may
resolve that the distribution shiould be as nearly as may be practicable in the correct
proportion but not exactly so or may ignore fractions altogether, and may determine that
cash payments shall be made to any members in order to adjust the rights of ail parties,
as may seem expedient to the board. The hoard may authorise any person to enter into
an agreement with the company on behalf of the persons entitled to participate in the
distribution providing for the allotment to them respectively of any shares, debentures or
other obligations of the company to which they are entitled on the capitalisation and the
agreement shall be binding on those persons.

RECORD DATES

116. Notwithstanding any other provision of these articles the company or the board may
fix any date as the record date for any dividend, distribution, aliotment or issue and such
record date may be on or at any time before or after any date on which the dividend,
distribution, allotment or issue is declared, paid or made.

ACCOUNTING RECORDS

117. The board shall cause to be kept accounting records sufficient to give a true and $air
view of the state of the company’s affairs and to show and explain its transactions, in
accordance with the Companies Acts.



« 32 -

118, The accounting records shali be kept at the office or, subject to the provisions of the
Companies Acts, at such other place or placss as the board may think fit and shall always
be open to inspection by the officers of the company. No member in his capacity as such
shall have any right of inspecting any accounting record or book or document of the
company except as conferred by law or authorised by the hoard or by ordinary resolution
of the company.

SERVICE OF NOTICES AND OTHER DOCUMENTS

118, Any notice or other document (including a share certificate) may be served on or
delivered to any member by the company either personally or by sending it through the
post addressed to the member at his registered address or by leaving it at that address
addressed to the member. Inthe case of joint holders of a share, service or delivery of any
notice or other document on or to one of the joint holders shall for all purposes be deemed
a sufficient service on or delivery to all the joint hoiders.

120. Any member whose registered address is not within the United Kingdom and who
gives to the cumpany an address within the United Kingdom at which notices may be
served upon lim shall be entitled to have notices served upon hirn at that address but,
unless he does so, shall not be entitled to receive any notice from the company.

121. Any notice or other document, if sent by post, shall be deemed to have been served
or delivered on the day following that on which it was put in the post and, in proving
service or delivery, it shall be sufficient to prove that the notice or document was properly
addressed, stamped and put in the post. Any notice or other document not sent by post
but left at a registered address shall be deemed to have been served or delivered on the
day it was so left.

122. Where a parson is entitled by transmission to a share, any notice or other document
shall be served upon or delivered to him, and any dividend or other sum payable in cash
in respect of the share may be paid to him, as if he was the holder of that share and his
address noted in the register was his registered address. Except where there is a person
entitled by transmission to a share, any notice or other document served on or delivered
to any member pursuant to these aiuclas shall, notwithstanding that the member is then
dead or bankrupt or that any other event giving rise to the traiismission of the share by
operatior of law has occurred and whetber or not the company has notice of the death,
bankruptcy or other event, be deemed to have been properly served or delivered in respect
of any share registered in the name of that member as sole or joint holder unless, before
the day of posting {(or, if it is not sent by post, before the day of service or delivery) of the
notice or document, his name has been removed from the register as the holder of the
share and service or delivery in the foregoing manner shall be deemed for all purposes a
sufficient service or delivery of the notice or document on all persons interested (whether
jointly with or as claiming through or under him) in the share.

123, i at any time by reason of the suspension or curtaiiment of postal services within
the United Kingdom the company is unable effectively to <onvene a general meeting by
notice sent through the post, a general meeting may be convened by a notice advartised
in at least two daily nawspapers with a national circulation and in that event the notice
shall be deemed to have been served on all members and persons entitled by transmission,
who are entitled to have netice of the meeting served upon tham, on the day when the
advertisement appears, If atleast six clear days prior to the meeting the posting of notices
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to addresses throughout the United Kingdom has again bacome practicable, the company
shali send corfirmatory copies of the notice by post to the persons entitled to receive
them.

DESTRUCTION OF DOCUMENTS
124, if the company destroys

{a} any share certificate which has been cancelled at any time after a period of one year
has elapsed from the date of cancellation or

(b} any instruction concerning the payment of dividends or other moneys in respect of any
share or any notification of change of name or address at any time after a period of two
years has elapsed from the date the instruction or notification was recorded by the
company or

{c) any instrument of transfer of shares which has been registered at any time &fter a
pericd of six years has elapsed from the date of registration or

{d} any other document 9n the basis of which any entry is madg in the register at any time
after a2 period of six years has elapsed from the date the entry was first made in the
register in respect of it

and the company destroys the document in good faith and without express notice thatits
preservation was relevant to a claim, it shail be presumed irrebuttably in favour of the
company that every share certificate so destroyed was a valid certificate and was properly
cancelled, that every instrument of transfer so destroyed was a valid and effective
instrument of transfer and was properly registered and that every other document so
dastroyed was a valid and effective docurent and that any particulars of it which are
recorded in the books or records of the cumpany were correctly recorded. Nothing
contained in this article shail be construed as imposing upon the company any liability by
reason oply of the destruction of any document of the kind mentioned above before the
relevant period mentioned it this article has elapsed or of the fact that any other condition
precedent to its destruction mentinned above has not been fulfilled. References in tnis
article to the destruction of any document include references to its disposal in any manner.

WINDING UP

125. If the company commencas liguidation, the liquidator may, with the sanction of a
special resolution of the company and any other sanction required by the Companies Acts,

(a} divide among the members in kind the whole or any part of the assets of the company
(whnether they shall consist of property of the same kind or not} and, for that purpose, set
such values as he deems fair upon any property to be divided and determine how the
division shall be carried out as between the members or different classes of members and

N
{b) vest the whole or any part of the assets in trustees upon such trusts for the benefit
of the contributories as the liquidator, with the like sanction, shall think fit

but no member shall be compelled to accept any shares or other assets upon which there
is any liability.
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INDEMNITY

126.{A} Subject to the provisions of the Companies Acts, but without prejudice to any
indemnity to which the person concerned may otherwise be entitled, every director or
other officer of the company and the auditors shall be indemnified out of the assets of the
company against any liabilivy incurred by him as a director or other officer of the company,
or as auditor, in defending any proceedings (whether civil or criminal) in which judgment
is given in his favour or in which he is acquitted or in connection with any application
under the Companies Acts in which relief from liability is granted to him by the court.

(B} Without prejudice to the provisions of Article 126{A), the Directors shall have power
to purchase and maintain insurance for or for the benefit of any persons who are or were
at any time directors, officers, employees or management representatives of the company,
or of any other company or body which is the holding company of the company or a
subsidiary of the company or of such holding company or in which the company or any
such holding company or subsidiary has any interest whether direct or indirect or which
is in any way allied to or associated with the company, or of any subsidiary undertaking
of the company or of any such othar company or body or who are or were at any time the
trustees of any pension fund in which any employees of the company or of any such other
company, body or subsidiary undertaking are interested, including (without prejudice to the
generality of the foregoing) insurance against any liability incurred by such persons in
respect of any act or omission in the actual or purported execution and/or discharge of
their duties and/or in the exercise or purported exercise of their powers and/or otherwise
in relation to their duties, powers or offices in relation to the company or any such other
company, body, subsidiary undertaking or pension fund.



