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PRELIMINARY

1 The regulations contained in Table A in the First Schedule to the Companies Act 1862
shall not apply to the Company except so far as repeated or contained 1n these Articles

2 In these Articles unless inconsistent with the subject or context

(a) The words n the first column of the table below bear the meanings set opposite
to them respectively in the second column thereof

WORDS MEANINGS
The 1985 Act The Companies Act 1985
The Statutes The 1985 Act together with every other statute

for the time being in force concerning bodies
corporate and affecting the Company

The Auditors The Auditors for the tme being of the
Company
The Articles The Articles of Association for the time being

of the Company

Clear Days In relation to the penod of a notice, that period
excluding the day when the notice I1s given or




The Common Seal

The Directors

Bividend
Executed

The Office

Paid Up

The Register

The Securities Seal

The Transfer Office

The United Kingdom

In Writing

Employees’ Share Scheme

Equity Securities

deemed to be given and the day for which it 1s
given or deemed to be given and the day for
which it 15 given or on which it 1s to take effect

The common seal of the Company

The Directors for the time being of the
Company

Dwidend or bonus
Any mode of execution of a document

The reqistered office for the time being of the
Company

Paid up or credited as paid up

The register of members to be kept pursuant
to Section 352 of the 1985 Act

The official seal of the Company permitted by
Section 40 of the 1985 Act

The place where for the time being the
Regsster i1s kept

Great Bntain and Northern Ireland

Wntten, typewntten, printed, lthographed,
photographed or visibly expressed n all or any
of these or other modes of representing or
reproducing words in a legible and non-
transitory form

A scheme for encouraging or facilitating the
holding of shares or debentures 1n the
Company by or for the benefit of (1) the bona
fide employees or former employees of the
Company, the Company’s subsidiary or
holdng company or a subsidiary of the
Company's holding company, or (i) the wives,
husbands, widows, widowers or, If under the
age of eighteen years, the children or step-
children of such employees or former
employees

Relevant Shares (other than Subscribers’
Shares or bonus shares) or a right to
subscribe for or to convert any securities into




(b)

(c)
{d)
(e)
(f)

(9)

Relevant Shares

Relevant Employee Shares Shares of the Company which would be
Relevant Shares but for the fact that they are
held by a person who acquired them In
pursuance of an Employees’ Share Scheme

Relevant Securities Shares n the Company other than
Subscribers’ Shares or shares allotted n
pursuance of an Employees’ Share Scheme,
and any nght to subscnbe for or to convert any
security into shares in the Company other than
shares so allotted

Relevant Shares Shares 1n the Company other than (1) shares
which as respects dividends and capital carry
a nght to participate only up to a specified
amount in a distnbution, and (i) shares which
are held by a person who acquired them in
pursuance of an Employees’ Share Scheme
or, In the case of shares which have not been
allotted, are to be allotted In pursuance of
such a scheme

Subscnbers’ Shares Shares shown in the Memorandum of
Association of the Company to have been
taken up by the subscnibers thereto

The expression “Secretary” means the Secretary for the time bewing and
includes any cother person appointed by the Directors to perform any of the
duties of the Secretary

Words importing the singular include the plural, and vice versa
Words importing the masculine include the feminine, and vice versa
Words importing persons include corporations

References to the allotment of (1) Relevant Secunties or (1) Equity Securities
include references to the grant of a nght to subscnbe for, or to convert any
secunities into, Relevant Secunties or Relevant Shares, as the case may be, but
subject to Section 80(6) of the 1985 Act shall not include references to the
allotment of any shares pursuant to such a right

References to any statute (or to any provisions of any statute) shall be
construed as references to any such statute {or to the provisions of any such
statute) for the time being in force including any statutory modification or re-
enactment thereof




{h) Subject as aforesaid, words and expressions contained in these Articles bear
the same meaning as in the Statutes but excluding any statutory modification
thereof not in force at the date of the adoption of this Article

LIABILITY OF MEMBERS

The hability of the members 1s imited to the amount, if any, unpaid on the shares held
by them

BUSINESS

Any branch or kind of business which these Articles, I1s either expressly or by implication
authonsed to be undertaken by the Company may be undertaken by the Directors on
behalf of the Company at such time or tmes as they shall think fit, and further, may be
suffered by them to be In abeyance so long as the Directors may deem it expedient not
to proceed with such branch or kind of business

CAPITAL

The authonsed share capital of the Company at the date of the adoption of these
Articles 1s £50,000,000, divided into 1,000,000 4 2 per cent Cumulative First Preference
Shares of £1 each (hereinafter called “the First Preference Shares™), 2,000,000 3 15 per
cent Cumulative Second Preference Shares of £1 each (hereinafter called “the Second
Preference Shares"), and 188,000,000 Crdinary Shares of 25p each (hereinafter called
“the Ordinary Shares™ The nghts attached to the said respective classes of shares
shall be as follows

(A) AS REGARDS INCOME -~ The profits which the Company may determine to
distribute in respect of any financial year shall be applied

() first, In paying to the holders of the First Preference Shares a fixed
cumulative preferential dividend at the rate of 4 2 per cent per annum,
exclusive of associated tax credit, on the amount paid up on the First
Preference Shares held by them respectively and to be payable half-
yearly on the 30th day of June and the 31st day of December In every
year and, subject to a reduction of capital taking effect in relation to the
First Preference Shares by 31 December 2010, a single dividend of 10p,
and

(in) next and subject thereto, in paying to the holders of the Second
Preference Shares a fixed cumulative preferential dwidend at the rate of
3 15 per cent per annum, exclusive of assoclated tax credit, on the
amounts paid up on the Second Preference Shares held by them
respectively and to be payable half-yearly on the 30™ day of June and
the 31 day of December in every year, and

{m) subject thereto the batance of the sad profits shall be distributed
amongst the holders of the Ordinary Shares rateably according to the
amounts paid up on the Ordinary Shares held by them respectively




{B) AS REGARDS CAPITAL — On a return of capital on liquidation or otherwise the
assets of the Company avallable for distnbution amongst the members shall be
applied as follows -

(1) first, in repaying to the holders of the First Preference Shares the
amounts paid up on such First Preference Shares held by them
respectively together with a sum equal to any arrears or deficiency of
the fixed cumulative dividend thereon calculated down to the date of the
return of capital and to be payable irrespective of whether such dividend
has been declared or earned or not and, subject to a reduction of capital
taking effect in relation to the First Preference Shares by 31 December
2010, a single dividend of 10p, and

()] next and subject thereto, in repaying to the holders of the Second
Preference Shares the amounts paid up on such Second Preference
Shares held by them respectively together with a sum equal to any
arrears or deficiency of the fixed cumulative dividend thereon caleulated
down to the date of the return of capital and to be payable irrespective
of whether such dividend has been declared or earned or not, and

{m) the balance of such assets shall belong to and be distnbuted amongst
the holders of the Ordinary Shares rateably according to the amounts
paid up on such Ordinary Shares held by them respectively

Without prejudice to any special rights for the time being conferred on the holders of any
shares or class of shares (which special nghts shall not be vared, except with such
consent or sanction as it provided by the next following Article) any share in the
Company may be atllotted with such preferred, deferred, qualified or other special nghts,
or such restrictions, whether in regard to dividend, return of capital, voting or otherwise,
as the Company by Ordinary Resolution at the time of creation of such shares, or in
default the Directors, may determine and subject to the provisions of the 1985 Act, any
share may be 1ssued on the terms that it 1s, or at the option of the Company 1s to be
hable, to be redeemed on such terms and in such manner as the Company by Special
Resolution may prescribe

MODIFICATION OF RIGHTS

Subject to the Statutes, all or any of the special nghts, privileges or condiions for the
time being attached or belonging to any class of shares forming part of the capital of the
Company (and notwithstanding that the Company may be or be about to be In
hgquidation) may from time to time {unless otherwise provided by the terms of 1ssue of
the shares of the class) be vaned, modified or abrogated In any manner with the
consent in writing of the holders of not less than three-fourths 1n nominal value of the
1ssued shares of the class or with the sanction of a Special Resolution passed at a
separate meeting of the holders of the shares of that class To any such separate
meeting all the provisions of these Articles as to General Meetings (Iincluding the
obligation to notify members as to their nght to appoint proxies) shall apply mutatrs
mutandss, but so that




(a) the necessary quorum at any such meeting other than an adjourned meeting
shall be two members holding between them at least one-third in nominal value
of the 1ssued shares of the class in question present in person or by proxy and
at an adjourned meeting one person holding shares of the ¢lass in question or
his proxy, and

(b) each of the holders of shares of the class in question present in person or by
proxy may be demand a poll and on a poll shall have one vote in respect of
every share of the class in question held by him, and

{c) in the event of an equality of votes the Chairman of the meeting shall be entitled
to a further or casting vote in addition to any other vote he may have

The specia) nghts or privileges attached to any class of shares issued with preferred or
other special nghts shall not, unless otherwise expressly provided by the terms of 1ssue
of the shares, be deemed to be varied or modified or abrogated by the creation or 1ssue
of further shares ranking pan passu therewith or subsequent thereto

8 Without prejudice to the generality of Article 7 hereof

{(a} the special nghts and privileges attached to the First Preference Shares shall be
deemed to be varied by

(1 the creation of further shares ranking i prionty to or par passu
therewith, or

() the reduction of the share capital of the Company,

(b) the special nghts and privileges attached to the Second Preference Shares shall
be deemed to be varned by

] the creaton of further shares ranking in pnonty to or pan passu
therewith, or

n the reduction of the share capital of the Company except a reduction
consisting of a return of capital on all or any of the First Preference
Shares
9 Any class of shares 1ssued without the nght to vote at general meetings of the Company

attached thereto shall include the words “non-voting” in the name by which the same
are designated, and If classes of shares forming part of the equity share capital of the
Company are 1ssued with different voting rights attached thereto the names by which
such classes are designated (other than the class with the most favourable voting nights
attached thereto) shall include the words “himited voting”

INCREASES, REDUCTIONS, CANCELLATIONS AND ALTERATIONS OF CAPITAL

10 The Company may from time to time by Ordinary Resolution increase its capital by such
sum to be divided into shares of such amounts as the resolution shall prescribe

vi




1

12

13

14

15

Except so far as otherwise provided by or pursuant to these Articles or by the conditions
of 1ssue, all new shares shall be subject to the same provisions of these Articles with
reference to payment of calls, transfer, transmission, forfeiture, lien and otherwise as
the existing capital and shall be deemed to form part of the Company's onginal capital

(1 Subject to any such sanction of the Court as may be required by the Statutes
the Company may from time to time by Special Resolution reduce its share capital, any
capital redemption reserve and any share premium account in any way

(2) The Company may from time to time by Ordinary Resolution cancel any
shares at the date of the passing of the Resolution not taken or agreed to be taken by
any person and diminish the amount of its share capital by the nominal amount of the
shares so cancelled

The Company may from time to ime by Qrdinary Resolution

(a) consolidate and divide all or any of its share capital into shares of larger or
smaller amounts than its existing shares, or

(b) sub-divide its shares, or any of them, into shares of smaller amount than s fixed
by its Memorandum of Association subject nevertheless to the provisions of
Section 121(3) of the 1985 Act, and so that as between the holders of the
resulting shares one or more of such shares may by the resolution by which the
sub-division 1s effected be given any preference or advantage as regards
dividend, capital, voting or ctherwise over the others or any other of such
shares

Anything done in pursuance of either of the last two preceding Articles shall be done In
a manner provided and subject to any conditions imposed by the Statutes, so far as
they shall be applicable, and, so far as they shall not be applicable, in accordance with
the terms of the resolution authorising the same, and, so far as such resolution shall not
be applicable, in such manner as the Directors deem most expedient

Whenever as the result of any consolidation of shares members are entitled to any
fractions of shares of the Company, subject to any direction contained in the resolution
authorising the same, the Directers may deal with such fractions in any manner they
may think fit, and 1n particular, may sell all or any of the shares representing such
fractions and shall at their absolute discretion either distribute the net proceeds thereof
amongst the members entitled to such fractions in due proportions, or utihse the same
in the payment of the costs incurred by the Company in such consolidation or may deal
with the same partly in one way and partly in another For the purpose of giving effect to
any such sale the Directors may authonse some person to transfer the shares sold to
the purchaser thereof and the purchaser shall be registered as the holder of the shares
compnsed in any such transfer and he shall not be bound to see the application of the
purchase meney nor shall his title to the share be affected by any irregulanty or
invalidity in the proceedings relating to the transfer
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SHARES

Subject to the Statutes the Company shall have power to allot grant options over, or
otherwise deal with or dispose of the unissued shares In its capital to such persons for
such consideration and generally upon such terms and conditions as to payment by way
of deposit, instalment or calls and at such times as may be determined PROVIDED
THAT

(a) no share shall be allotted at a discount,

{b) no share shall be allotted otherwise than as paid up at least at to one quarter of
the nominal value of the share and the whole of any premium on it, unless
allotted in pursuance of an Employees’ Share Scheme, and

{c} no share shall be allotted otherwise than in conformity with the two next
following Articles

(1) Save as specified in this Article alf the powers of the Company under Article 16
shall be exercised by the Directors, and the unissued shares in the capital of the
Company shall be at the disposal of the Directors

(2) This Article shall not apply in the case of any allotment of Relevant Secunties
which for the iime being the Directors are not authonsed to make either by the authonty
contained n the next following Article (whether or not such authonty has been varnied or
renewed) or by any authority duly given for the purposes of Section 80 of the 1985 Act

m Subject to the following provisions of this Article the Directors in exercising their
powers under Article 17 are hereby generally authonsed for the purposes of Section 80
of the 1985 Act to exercise all powers of the Company to allot any Relevant Securnties,
and are hereby generally authonsed to allot any Relevant Securities notwithstanding
that authornty for the purposes of Section 80 of the 1985 Act shall have previously
expired If the Relevant Securities are allotted in pursuance of an offer or agreement
made before such authonty expired

(2) Subject to the provisions of paragraph (3) below the maximum amount of the
Relevant Secunties which the Directors are hereby authorised to allot shall not exceed
£11,238,628 50 and the authonty hereby conferred upon the Directors to allot Relevant
Secunties shall expire five years from the date of the adoption of this Article

(3) The Company in General Meeting may from time to time by Ordinary Resolution

(a) renew the authornty hereby conferred upon the Directors to allot
Relevant Secunities (whether or not such authority has been previously
renewed) for further periods not exceeding five years from the date of
each such renewal), but any such Resolution renewing (or varying and
renewing) the authonty shall state (or re-state) the amount of the
Relevant Secunties which may be allotted under such authonty or, as
the case may be, remaining to be allotted, and must specify the date on
which the authonty will expire, or
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(b) vary or revoke the authonty

Subject to the provisions of these Articles the Company shall be entitled to allot shares
as fully or partly paid up (as to therr nominal value or any premwum payable on them)
otherwise than in cash PROVIDED THAT

(a) the Company shall not accept at any time in payment up of its shares or any
premiums on them an undertaking given by any person that he or another
should do work or perform services for the Company or any other person, and

(b} Shares shall not be so allotted if the consideration for the allotment 15 or
tncludes an undertaking which is to be or may be performed more than five
years from the date of the allotment

(t) in exercising their power contained in Article 16 the Directors shall have power
{in this Article called “the Disapplication Power”) in accordance with Section 95(1) of the
19856 Act at any time and from time to time to allot Equity Securities for cash pursuant to
the general authority for the purposes of Section 80 of the 1985 Act contained in Article
18 to such persons and in such manner as the Directors may think fit as If Section 89(1)
of the 1985 Act did not apply to any such allotment

(2) The Disapplication Power shall cease to have effect unless renewed by Special
Resolution at the Annual General Meeting of the Company next following the adoption
of this Article and shall in any event cease to have effect when the authorty for the
purposes of Section 80 of the 1985 Act contained in Article 18 i1s revoked or would
expire If not renewed, but so that if such authonity 1s renewed the Disapplication Power
may by Special Resolution also be renewed for a penod not longer than that for which
such authority 1s renewed

{3) The power conferred by the Disapplication Power enables the Company to
make an agreement or offer which would or might require Equity Secunties to be
allotted after the expiry of the Disapplication Power and the Directors may at any time
and from time to time allot Equity Secunities pursuant to any such offer or agreement
made before the expiry of the Disapplication Power

(N Subject to the following provisions of thus Article and to there being in force the
Disapplication Power under Article 20 the Company shall not allot any Equity Secunties
(other than pursuant to a rights 1ssue or any underwnting thereof) on terms that they are,
or are to be, paid up wholly in cash, without the pnor sanction of a Special Resolution of
the Company in General Meeting

(2) The restrictions contained in paragraph (1) above shall not apply n relation to
the allotment of any secunities which would, apart from a renunciation or assignment of
the nght to therr allotment, be held under an Employees’ Share Scheme

(3) Subject to there betng in force the Disapplication Power under Article 20 this
Article shall not prevent the Company from allotting any Equity Securties in any year to
any person on terms that the securities are, or are to be, paid up wholly in cash If the
securities so atlotted together with any other Equity Secunities so allotted durning that
year (other than secunties so allotted which, apart from a renunciation or assignment of
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the night to the allotment, would have been held under an Employees’ Share Scheme
and other than securnities so allotted pursuant to a nghts 1ssue or any underwnting
thereof), do not exceed in nominal value 5 per cent of the aggregate of the amount
which the Directors are authonsed to allot under Article 18 and of the nominal amount of
the 1ssued Relevant Shares and Relevant Employee Shares on the day following the
commencement of that year

(4) In this Article the expression

(a) “year’ means the period between the date on which one Annual
General Meeting of the Company 1s concluded and the date on which
the next following Annual General Meeting 1s concluded and regardless
whether such period 1s a calendar year in length, and

(b} ‘nghts 1ssue” includes an 1ssue of Equity Secunties where the Company
(1) makes an offer or would in the absence of any of the circumstances
referred to in sub-paragraph (1)(B) of this Article make an offer to each
person holding (either at the date of the offer or on a record date not
more than one month earlier than the date of the offer) Relevant Shares
or Relevant Employee Shares to allot to him a proportion of those
secunties which 1s as nearly as practicable equal to but not In excess of
the proportion in nominal value held by him (on such date) of the
aggregate of Relevant Shares and Relevant Employee Shares, and (n)
if and insofar as either

(A) such offer 1s not accepted by any such person, or

{B) such offer 15 not made to any such person where the Directors
consider that by reason of any local law, legislation or
regulation applicable by reason of the place of residence or the
registered address of any such person (“the non-offeree”) either
it would not be reasonably practicable to make such an offer to
the non-offeree or that it would not be reasonably possible for
the non-offeree to accept such an offer If made,

instead disposes (if a premium net of expenses can be obtained over
the price at which such offer 1s or would otherwise be made (“the
Premium")) of the Equity Secunties {cr the rnight to subscribe therefor) in
respect of which such offer has not been accepted or which would
otherwise be offered to the non-offeree and procures that the Premium
1s either paid to such person or to the non-offeree as the case may be
or Is retained for the benefit of the Company

The Company may exercise the powers conferred by the Statutes of paying
commissians to persons subscribing or procuring subscrpiions for shares of the
Company, or agreeing to do so whether absolutely or conditionally, such commissions
not to exceed 10 per cent of the price at which the shares are 1ssued or an amount
equivalent thereto Any such commussions may be paid in cash or in fully paid shares of
the Company, or partly in one way and partly in the other, as may be arranged The
Company may also on any issue of shares pay such brokerage as may be lawful
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Subject to such consent or sanction on the part of the holders of any class of convertible
shares of the Company from time to time and for the time being in 1ssue (being shares
convertible into ordinary shares of the Company) as would be required for a vanation of
the special nghts attached to such shares the Company may at any time and from time
to ime exercise any powers conferred by the Statutes of purchasing its own shares

No person shall be recognised by the Company as holding any share upon trust, and
the Company shall not be bound by or be compelled in any way to recegnise (even
when having notice thereof} any equitable, contingent, future or partial interest in any
share or any interest in any frachonal part of a share, or (except only as by these
Articles otherwise expressly provided or as by the Statutes required or under an order of
court) any other right In respect of any share, except an absolute nght to the entirety
thereof 1n the registered holder

SHARE CERTIFICATES

Every share certificate (other than letters of allotment, scrip certificates and other hke
documents) shall be 1ssued under the Common Seal or the Secunties Seal (or, In the
case of shares on an overseas branch register, a seal for use in the relevant terntory)
and shall in every case specify the number and class of shares to which it relates and
the amount paid up thereon

Subject to the provisions of the next following Article every person whose name Is
entered as a holder of any share in the Register shall be enttled

(a) without payment to one certificate for all the shares of any one class registered
in his name, or In the case of shares of more than one class being registered In
his name, to a separate certificate for each class of shares so registered, and
where a member transfers part of his holding of shares he shall be entitled
without payment to a certificate for the balance of tis holding,

(b) upon payment of the out-of-pocket expenses of the Company 1n providing the
same, to several certficates, each for one or more of his shares of any class

Any certificates to which a person 1s entitfed hereunder shall be delivered (1) in the case
of Issue within one month after allotment (or such longer pernod as the terms of i1ssue
shall provide) or (1) in the case of a transfer of fully paid shares within fourteen days
after the lodgement with the Company of the relevant instrument of transfer of the
shares, and (n} in the case of a transfer of partly paid shares within two months after
lodgement with the Company of the relevant instrurnent of transfer

The Company shall not be bound to register more than four persons as the joint holders
of any share or shares and Iin the case of a share held jointly by several persons the
Company shall not be bound to 1ssue more than one certificate therefor, and delivery of
a certificate to one of several joint holders shall be sufficient delivery to ali

Certificates may be delivered either by handing the same personally or by despatching
the same to the holder (or, in the case of joint holders, to the first named in the Register)
or to the agents of the holder, and any certificates so despatched shall be sent at the
nsk of the holder
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If any certificate 1s worn out, defaced or alleged to be stolen, lost or destroyed, the
Company may Issue a new cerbificate to replace it upon the request of the holder of the
shares to which it relates (or, tn the case of joint holders, of such of the holders as the
Directors n therr absolute discretion shall require), without charge but subject to delivery
up of the old certificate or, If it I1s alleged to be stolen, lost or destroyed, subject to
compliance with such conditions (if any) as to evidence and indemnity {with or without
security) and to payment of any exceptional out-of-pocket expenses of the Company In
investigating such evidence and preparing such indemnity as the Directors may think fit

TRANSFER OF SHARES

Subject to the restrictions contained in these Articles, any member may transfer all or
any of his shares by (nstrument of transfer complying with these Articles or permitted by
the Statutes, but shall be deemed to remain the holder of the shares transferred until the
name of the transferee I1s entered in the Register in respect thereof

The instrument of transfer of any share must be in writing and in any usual or common
form or such other form as the Directers may from time to time approve, and must be
executed by or on behalf of the transferor (and, in the case of a transfer of a partly paid
share, by the transferee), but need not be under seal {except in the case of a transfer by
a corporation, In which case the instrument of transfer must be under seal unless the
Directors in therr absolute discretion decide te recognise a transfer under hand by a
person duly authonsed to sign on behalf of the corporation) Every instrument of
transfer to be registered must be left duly stamped at the Transfer Office or such other
place as the Directors may from time to tme appoint and, when registered, may be
retained by the Company

The Directors may, at therr absolute discretion and without assigning any reason
therefor, refuse to register

(a) the transfer of any share (not being a fully paid share) to any person whom they
shall not approve as transferee, and

{b) the transfer of any share on which the Company has a hen
The Directors may decline to register a transfer unless

(a) the instrument of transfer in an approved form duly completed and stamped 1s
lodged at the Transfer Office, or at such other place as the Directors may have
appointed, and 1s accompanied by the certificates for the shares to which it
relates with such other evidence as the Directors may require to show the nght
of the transferor to make the transfer,

(b) the instrument of transfer 1s in respect of only one class of shares, and
(c) the nstrument of transfer 1s 1n favour of not more than four persons as the
transferee

If the Directors refuse to register a transfer of any share they shall

LU




35

36

37

38

39

40

41

(a) within two months after the date on which the transfer was lodged with the
Company, send to the transferee notice of the refusal,

(b) (except In any case of actual or suspected fraud) return the instrument of
transfer to the person lodging the same

The registration of transfers of shares or of any class of shares or of any other class of
security in the share capital of the Company may be suspended and the Register may
be closed at such times (if any) and for such perniods as the Directors may from time to
time determine PROVIDED THAT such registration shall not be suspended and the
Register shall not be closed for more than thirty days in any year

The Directors shall be entitled to recogrise and to give effect to a renuncration of the
allotment of any share by the allottee in favour of some other person before any person
has been entered in the Register as the holder of such share

No fee shall be charged on the registration of a transfer or on the registration of any
probate, letters of administration, certificate of death or marnage, power of attorney,
stop notice, or other document relating to or affecting the title to any share

TRANSMISSION OF SHARES

In the case of the death of a member, the survivors or survivor, where the deceased
was a Joint holder, and the executors or admimnistrators of the deceased where he was a
sole or only surviving holder, shall be the only persons recognised by the Company as
having any title to his shares, but nothing herein contained shall release the estate of a
deceased holder (whether sole or joint) from any hability in respect of any share solely
or jointly held by him

Any person becoming entitled by transmission to a share may, upon producing such
evidence of title as the Directors shall require, and subject as hereinafter provided,
either be registered himself as holder of the share, or elect to have some person
nominated by him registered as the transferee thereof

If the person so becoming entitled shall elect to be registered himself he shall delwver or
send to the Transfer Office or such other place as the Directors may appotnt, a notice In
wnting signed by him and stating that he so elects  For all purposes of these Articles
relating to the night to transfer and the registration of transfers of shares, such notice
shall be deemed to be a transfer, and the Directors shall have the same power of
refusing to give effect thereto by registration as if the event upon which the transmission
took place had not occurred and the notice were a transfer executed by the person from
whom the title by transmission 15 denved

If the persan so becoming entitled shall elect to have another person registered, he
shall testify his election by executing to such person a transfer of such share The
Directors shall have, n respect of any transfers so executed, the same power of
refusing registration as If the event upon which the transmussion took place had not
occurred, and the transfer were a transfer executed by the person from whom the title
by transmission Is derived
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Subject to the next following Article, a person entitled by transmission to a share shall
be entitled (upon such evidence being produced as may from time to time be required
by the Directors as to his entitiement) to the same dividends and other advantages to
which he would be entitled if he were the registered holder of the share, except that he
shall not, before being registered as a member in respect of the share, be entitled n
respect of It to receive notice of, or to attend or vote at, meetings of the Company or to
exercise any nght conferred by membership in relation to meetings of the Company

The Directors may at any time give notice requinng any person becoming entitled by
transmission to a share to elect either to be registered himself or to transfer the share
and, If the notice 1s not complied with within twenty-eight days, the Directors may
thereafter withhold payment of all dividends and other moneys payable in respect of the
share (but any such action shall not constitute the Company as trustee in respect of any
such dwvidends or other meneys) and suspend any other advantages to which such
person would otherwise be entitled In respect of the share untl the requirements of the
notice have been complied with

CALLS ON SHARES

The Directors may, subject to these Articles and to any conditions of allotment, from
tme to tme make such calls upon the members and persons entitled to shares by
transmission in respect of all meneys unpaid on therr shares as they think fit
PROVIDED THAT fourteen days notice at least 1s given of each call, and each such
person shall be liable to pay the amount of every call so made upon himn to the persons
and at the times and places appointed by the Directors A call may be made payable by
instalments A call shall be deemed to have been made as soon as the resolution of the
Directors authonising such call shall have been passed A call may in whole or in part
be revoked or postponed as the Directors may determine A person upon whom a call
15 made shall remain hable for calls made upon him notwithstanding the subsequent
transfer of shares in respect whereof the call was made

The joint holders of a share shall be jointly and severally hable to pay all calls in respect
thereof

If hefore or on the day appointed for payment thereof a call payable in respect of a
share 1s not pad the person from whom the amount of the call is due shall pay interest
on such amount at such rate (not exceeding 15 per cent per annum) as the Directors
shall determine from the day appointed for payment thereof to the time of actual
payment, but the Directors shall have power to remit such interest or any part thereof

Any sum which by the terms of 1ssue of a share 1s made payable vpon allotment or at
any fixed date (whether on account of the nominal amount of the share or by way of
premium) and any instaiment of a call shall, for all purposes of these Ariicles, be
deemed to be a call duly made and payable on the date fixed for payment, and in case
of non-payment the provisions of these Articles as to payment of interest and expenses,
forfeiture and the like, and all other relevant provisions of the Statutes, or of these
Articles shall apply as if such sum were a call duly made and notified as hereby
provided
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The Directors may from time to time make arrangements on the issue of shares for a
difference between the holders of such shares in the amount of calls to be paid and In
the time of payment of such calls

The Directors may, If they think fit, recerve from any person holding (or by transmission
becoming entitted to) any shares wiling to advance the same &ll or any part of the
moneys due upon his shares beyond the sums actually called up thereon, and upon all
or any moneys so advanced the Directors may (unti the same would, but for such
advance, become presently payable) pay or allow such interest (not exceeding, without
the consent of a General Meeting, 15 per cent per annum) as may be agreed upon
between them and such person, in addition to the dividend payable upon such part of
the share In respect of which such advance has been made as 1s actually called up No
sum paid up in advance of calls shall entitle the holder of a share In respect thereof to
any portion of a dividend subsequently declared in respect of any period prior to the
date upon which such sum would, but for such payment, become presently payable

Unless the Directors decide otherwise, no person holding {or by transmission becoming
entitled to) any share shall be entitled to receive any divided and no shareholder shall
be entitted to be present or vote at any meeting or upon a poll, or to exercise any
priviiege as a member, until he shall have paid all calls for the time being due and
payable on every share held by him (or to which he 1s entitled by transmission), whether
alone or jointly with any other person, together with interest and expenses (if any)

FORFEITURE OF SHARES

If any member or person entitled by transmission fails to pay the whole or any part of
any call on or before the day appointed for the payment therecf, the Directors may at
any time thereafter during such time as the call, or any part thereof, remains unpaid
serve a notice on him requinng him to pay such call, or such part thereof as remains
unpatd, together with any accrued interest and any expenses incurred by the Company
by reason of such non-payment

The notice shall name a further day on or before which such call, or such part thereof as
aforesaid, and all such interest and expenses as aforesaid are to be paid It shall also
name the place where payment it to be made, and shall state that, in the event of non-
payment at or before the time and at the place appointed, the shares in respect of which
such call was made wili be hable to be forfeited

If the reguirements of any such notice as aforesaid are not complied with, any share Iin
respect of which such notice has been given may at any time thereafter, before payment
of all calls, interest and expenses due in respect thereof has been made, be forferted by
a resolution of the Directars to that effect The Directors may accept the surrender of a
share liable to be forfeited hereunder and in such cases references in these Articles to
forfeiture shall include surrender

A forfeiture of shares under the preceding Articles shall include all dividends declared in
respect of the forfeited shares and not actually paid before the forfeiture

When any share has been forfeited in accordance with these Articles, notice of the
forfeiture shall forthwith be given to the holder of or the person entiled by transmission
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to the share, as the case may be, and an entry of such notice having been given, and of
the forfeiture with the date thereof, shall forthwith be made in the Register opposite to
the entry of the share, but no forfeiture shall be in any manner invalidated by any
omission of neglect to give such notice or to make such entry as aforesaid

Every share upon being forfeted shall thereupon become the property of the Company
and within the period of three years from the forfeiture may be sold, re-allotted (subject
to the provisions of these Articles) or otherwise disposed of, either to the person who
was before the forfeiture the holder thereof or entitled thereto, or to any other person,
upon such terms and in such manner as the Directors shall think fit including the
rermission of the whole or any part of the interest made payable by the next following
Article, and at any time before such a sale, re-allotment or dispoesition the forfeiture may
be annulled or cancelled on such terms and conditions as the Directors think fit The
Directors may, If necessary, authonse some person to transfer a forfeited share to any
other person as aforesaid If within such penod of three years the share has not been
soled, re-allotted or otherwise disposed of, the Directors shall at the end of such period
of three years cancel the share and shall dimmish the amount of the authonsed and
1Issued share capital by the nominal amount of the share so cancelled and shall comply
with all the provisions of Part V of the 1885 Act so far as the same may apply

The holder of or the person entitled by transmission to a share which has been forfeited
shall cease to be a member or person entitled in respect of such share and shall
surrender to the Company for cancellation the certificate for the share forfeited but shall
notwithstanding the forfeiture be liable to pay the Company all calls made and not paid
on such share at the time of forfeiture, with interest thereon to the date of payment at
such rate, not exceeding 15 per cent per annum, as the Directors shall think fit, in the
same manner n all respects as If the share had not been forfeited, and to satisfy all (if
any} the claims and demands which the Company might have enforced in respect of the
share at the time of forfeiture without any deduction or allowance for the value of the
share at the time of forfeiture or for any constderaticn received on its disposal

The forfeiture of a share shall involve the extinction at the time of forfeiture of all interest
in and all claims and demands against the Company in respect of the share and all
other nghts and habitities incidental to the share as between the person whose share 1s
forfeited and the Company, except only such of those rights and labilties as are by
these Articles expressly saved, or as are by the Statutes given or imposed in the case of
part members

A statutory declaration in wnting that the declarant 1s a Director or Secretary of the
Company, and that a share has been duly forfeited in pursuance of these Articles, and
stating the time and date when 1t was forfeited, shall, as against all persons claiming to
be entitled to the share, be conclusive evidence of the facts therein stated, and such
declaration together with a certificate for the share under the Common Seal or under the
Securities Seal delivered to the person to whom the same s sold, re-allotted or
otherwise disposed of, shall (subject io the execution of any necessary transfer)
constitute a good title to the share, and the new holder thereof shall be discharged from
all calls made prior to such sale, re-allotment or disposat and shall not be bound to see
to the apphcation of the purchase money, If any, nor be bound to see to the regulanty or
valdity of, nor shall his title to the share be affected by the omission, irregulanty or
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invahdity in or relating to or connected with the proceedings in reference to the forfeiture,
sale, re-allotment or disposal of the share

LIEN ON SHARES

The Company shall have a first and paramount lien on every share (not being a fully
paid up share) registered in the name of any person (whether singly or jointly with any
other person or persons) for all amounts due (whether actually or conttngently and
whether presently payable or not) to the Company in respect of that share, whether
before or after notice to the Company of any equitable or other interest of any person
other than such holder, and notwithstanding that the same are joint debts or habiliies of
such holder or his estate and any other person whether a member of the Company or
not The Directors may however, at any time declare any share to be exempt, wholly or
partially, from the provisions of this Article The Company’s lien (if any) on a share shall
extend to all dividends or other moneys payable thereon or in respect thereof

For the purposes of enforcing such lien the Directors may sell all or any of the shares
subject thereto in such manner as they think fit, but no sale shall be made unless some
sum in respect of which the lien exists 1s presently payable, nor until a notice In writing
stating the amount presently due and demanding payment, and giving notice of
intention to sell in default, shall have been served in such manner as the Directors shall
think fit on such member or the person (if any) entitled by transmission to the shares,
and default in payment shall have been made by him for seven days after such notice

The net proceeds of any such sale (after payment of all costs and expenses of sale)
shall be appled in or towards satisfaction of the amount presently due, and the residue
(if any} shall (upon surrender to the Coempany for cancellation of the certificate for the
shares sold} be paid to the member or the person (If any) entitled by transmission to the
shares PROVIDED ALWAYS that the Company shall be entitled to a lien upon such
residue In respect of any amounts due to the Company In respect of the shares but not
presently payable like to that which it had upon the shares immediately before the sale
thereof

Upon any such sale as aforesald, the Directors may authorise some person to transfer
the shares sold to the purchaser and may enter the name of the purchaser in the
Register as holder of the shares, and the purchaser shall not be bound to see the
application of the purchase money, nor be bound to see to the regulanty or validity of,
nor shall his title to the shares be affected by any omisston, irregulanty or invalidity in or
relating to or connected with the proceedings in reference to the sale or transfer of the
shares, and after his name has been entered In the Register the validity of the sale shali
not be impeached by any person, and the remedy of any person aggrieved by the sale
shall be 1n damages only and against the Company exclusively

CONVERSION OF SHARES INTO STOCK
The Company may, from time to time, by Ordinary Resolution, convert all or any of its

paid up shares into stock and may from time to time, In like manner, reconvert any such
stock Iinto paid up shares of any denomination

xvi




65

66

67

68

69

70

When any shares have been converted into stock the several holders of such stock may
transfer their respective interests therein, or any part of such interest, in such manner as
the Company in General Meeting shall direct, but in default of any such direction In the
same manner and subject to the same regulations as and subject to which the shares
from which the stock arose mught previously to conversion have been transferred, or as
near thereto as circumstances will admit But the Company in General Meeting, or,
failng a resclution of a General Meeting, the Directors, may from time to time fix the
mimmum amount of stock transferable, and restrict or forbid the transfer of fractions of
that minimum PROVIDED THAT the minimum shall not exceed the nominal amount of
the shares from which the stock arose, and may prescribe that the stock 1s to be divided
and transferable in units of corresponding amount

The several holders of stock shall be entitted to participate in the dividends, profits and
assets of the Company according to the amount of ther respective interests In such
stock, and such interest shall, in proportion to the amount thereof, confer on the holders
thereof respectively the same privileges and advantages for the purpose of voting at
meetings of the Company and for other purposes as If they held the shares from which
the stock arose, but so that none of such privileges or advantages, except the
participation in the dividends, profits and assets of the Company, shall be conferred by
any such aliquot part of stock as would not, If existing in shares, have conferred such
privileges or advantages

All such provisions of these Articles as are applicable to paid-up shares shall apply to
stock, and in all such provisions the words “share” and “shareholder” shall include
“stock” and “stockholder” respectively

GENERAL MEETINGS

The Company shall in each year hold a General Meeting as 1ts Annuzl General Meeting
in addition to any other General Meeting n that year, and shall specify it as such in the
notices calling it, and not more than fifteen months shall elapse between the date of one
Annual General Meeting of the Company and that of the next The Annual General
Meeting shall be held at such time and place as the Directors shall appoint

The Directors may call a General Meeting (other than an Annual General Meeting)
whenever they think fit, and General Meetings shall also be convened on such
requisition, or in default may be convened by such requisitions, as provided by the
Statutes If at any time there are not within the United Kingdom sufficient Directors
capable of acting to form a quorum, any Director or, if there 1s no Director within the
United Kingdom, any two members of the Company, may convene an General Meeting
In the same manner as nearly as possible as that in which meetings may be convened
by the Directors

Twenty-one clear days notice in wniting at the least of every Annual General Meeting
and fourteen clear days notice in wrnting at the least of every other General Meeting,
specifying the place, the day and the hour of meeting, and n the case of special
business the general nature of such business, shall be given in manner herenafter
mentioned to such persons, including the Auditors, as are under the provisions
hereinafter contained or under the Statutes entitled to receve notices from the Company,
but the accidental omission give such notice fo or the non-receipt of such notice by any
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person entitled to receive the same shall not invalidate any resolution passed or
proceeding had at any such meeting Every notice of a General Meeting shall comply
with any requirements of the Statutes as regards the notification to members of their
rights as to the appointment of proxies

A General Meeting shall, notwithstanding that it 1s called by a shorter notice than that
specified 1n the last preceding Article, be deemed to have been duly called if it 1s so
agreed by such number of members entitted or having a nght to attend and vote thereat
as 1s prescribed by the Statutes

A Drrector shall be entitled to receive notice of and to attend and speak at all General
Meetings of the Company and at all separate General Meetings of the holders of any
class of shares in the capital of the Company

PROCEEDINGS AT GENERAL MEETINGS
The ordinary business of the Annual General Meeting shall be
(a) to sanction or declare dividends,

(b) to consider the documents required by the Statutes to be compnsed in the
accounts of the Company,

(c) to re-appoint Directors or appoint Directors in the place of those retinng by
rotation or ceasing to hold office by virtue of Article 101,

{d) to re-appoint retinng Auditors {other than auditors last appointed otherwise than
by the Company in General Meeting),

(e) to fix, or to fix the manner of determining, the remuneration of the Auditors, and

(f) to renew or to vary (or both}) the authenty for the purposes of Section 80 of the
1985 Act contained 1n Article 18 (the Directors’ authonty to allot unissued shares
of the Company up to a specified amount)

All other business transacted at an Annual General Meeting, and all business
transacted at any other General Meeting, shali be deemed to be special

No business shall be transacted at any General Meeting unless a quorum I1s present
when the meeting proceeds to business Save as In these Articles otherwise provided
two perscns entitled to vote at the meeting each being a member shall be a quorum for
all purposes

If within half an hour after the time appointed for the holding of a General Meeting a
quorum 1s not present, the meeting, iIf convened on the requisition of members shall be
dissolved In any other case it shall stand adjourned to the same day in the next week
(unless such day shall be a public holiday when it shall stand adjourned to the next
working day following such hohday), at the same time and place, or to such other day
and at such other time and place as the Directors may determine, and if at such
adjourned meeting a quorum 15 not present within fifteen minutes after the time
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appointed for holding the meeting the member or members (whatever therr number)
present in person or by proxy and entitled to vote at the meeting shall become a quorum

The Chairman (if any), faiing whom the Deputy Chairman (if any), of the Board of
Directors shall preside at every General Meeting, but if there be no such Charman or
Deputy Chairman, of it at any meeting neither shall be present within fifteen minutes
after the time appotnted for holding the same, or shall be present but unwilling to act as
Chairman of the meeting, the Directors present shall choose cne Director, or if no
Director be present, ar if all the Directors present decline to take the chair, the members
present shall choose one of themselves, to be Chairman of the meeting

The Charrman of the meeting may, with the consent or any meeting at which a quorum
Is present, and shall, If so directed by the meeting, adjourn the meeting from time to
tme and from place to place, as the meeting shall determmne, but so that no
adjournment of a meeting or adjourned meeting shall be for a penod exceeding twenty-
eight days from the date of the meeting or the |ast adjournment thereof as the case may
be Whenever a meeting 1s adjourned for fourteen days or more, seven clear days
notice at the least of the adjourned meeting, specifying the place and time of the
meeting, shall be given as in the case of an orniginal meeting, but it shall not be
necessary to specify in such notice the nature of the business to be transacted at the
adjourned meeting Save as aforesaid, the members shall not be entitled to any notice
of an adjournment or of the business to be transacted at any adjourned meeting No
business shall be transacted at any adjourned meeting other than the business which
might have been transacted at the meeting from which the adjournment took place

If an amendment be proposed to any motion under consideration but shall in good faith
be ruled out of order by the Chairman of the meeting the subsequent proceedings on
the motion shall not be invalidated by any error in such ruling In the case of a
resolution proposed as a Special Resolution no amendment thereto (other than a mere
clerical amendment to correct a manifest error in the notice relating thereto) may in any
event by considered or voted upon

At any General Meeting a resolution put to the vote of the meeting shall be decided cn a
show of hands, unless before or upon the declaration of the result of the show of hands
a poll is demanded

(a) by the Chairman of the meeting, or
(b) by at least three members having the rnght to attend and vote at the meeting, or
{(c) by a member or members representing not less than one-tenth of the total

voting rights of all the members having the nght to vote at the meeting, or

{(d} by a member or members holding shares confernng a nght to vote at the
meeting, being shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum pawd up on all the shares conferring that
right

Unless a poll 1s so demanded (and the demand 1s not withdrawn) a declaration by the
Chatrman of the meeting that a resoiution has been carrned, or camed unanimously, or
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by a particular majonty, or lost, or not camed by a particular majonty, and an entry to
that effect in the book containing the minutes of the proceedings of the Company shall
be conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or against such resolution A demand for a poll may be withdrawn
and a demand so withdrawn shall not be taken to have invalidated the result of a show
of hand declared before the demand was made If a poll 1Is demanded before the
declaration of the result of a show of hands and the demand 1s so withdrawn, the
meeting shall continue as If the demand had not been made

The instrument appointing a proxy to vote at a meeting shall be deemed to confer
authorty to demand or join In demanding a poll, and for the purposes of the last
preceding Article a demand by a person as proxy for a member shall be the same as a
demand by the member

No poll shall be demanded on the election of a Chairman of a meeting or on any
question of adjournment of the meeting

A poll validly demanded shall be taken forthwith or at such later time (within fourteen
days) and at such place and in such manner as the Chairman of the meeting shall direct,
and the result of the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded No noltice need be given of a poll, even though not taken
immediately The Chairman of the meeting may appoint scrutineers {(who need not be
members) for the purpose of taking a poll and may fix a time and place for declaring the
result of the poll

In the case of an equality of votes, either on a show of hands or on a poll, the Chairman
of the meeting shall be entited to a further or casting vote in addition to any other vote
he may have

The demand for a poll shall not prevent the continuance of a meeting for the transachon
of any business other than the question on which a poll has been demanded

VOTES OF MEMBERS

Subject to any special nghts or restrictions as to voting attached to shares by or in
accordance with these Articles, at any General Meeting on a show of hands every
member who 1s present in person or by proxy shall have on vote and on a poll every
member who 18 present in person or by proxy shall have on vote for every share of
which he 1s the holder

PROVIDED THAT —

(A} The First Preference Shares shall entitle the holders thereof to receive notice of
and to attend all General Meetings but shall not entitle the holders n respect of
their holdings of such shares to vote at any General Meeting unless either

n at the date of the notice or requisition convening the meeting the fixed
cumulative dividend on the First Preference Shares 1s six months in
arrear after any date fixed for payment thereof as aforesaid, or
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(n) the business of the meeting includes the consideration of a resoluton
for

(a) reducing the share capital of the Company, or
(b) winding up the Company,
(c) the sale of the undertaking of the Company, or

(d) varying or abrogating any of the special nghts attached to the
First Preference Shares, or

(e) altering the restricttons on the powers of the Directors to borrow
contained in Article 123

(B) The Second Preference Shares shall entitle the holders thereof to recewve
notice of and to attend all General Meetings but shall not entitle the holders In
respect of therr holdings of such shares to vote at any General Meeting unless

either

(n at the date of the notice or requisition convening the meeting the fixed
cumulative dividend on the Second Preference Shares 1s six months in
arrear after any date fixed for payment thereof as aforesaid, or

(n) the business of the meeting ncludes the consideration of a resolution
for
(a) reducing the share capital of the Company, or

(b) winding up the Company,
{c) the sale of the undertaking of the Company, or

(d) varying or abrogating any of the special nghts attached to the
Second Preference Shares, or

(e) altering the restrictions on the powers of the Directors o borrow
contained in Article 123

A member who 15 a patient for the purposes of any statute relating to mental health or in
respect of whom an order has been made by any Court having junsdiction for the
protection or management of the affairs of persons incapable of managing therr own
affairs shall not be entitled to vote at a meeting in person, whether on a show of hands
or on a poll, but may vote at a meeting, whether on a show of hands or on a poll, by his
recewer, commultee, curator bomus, or other person authorised in that behalf whether by
virtue of appointment by such Court or otherwise, and such last-mentioned persons may
give therr votes by proxy on a poll PROVIDED THAT not less than forty-eight hours
before the time fixed for holding the meeting or adjourned meeting or the taking of the
poll at which it 1s desired to vote, such evidence as the Directors may require of the
authonty of the person claiming to vote shall have been depostted at the Transfer Office
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or at such other place within the United Kingdom as may be specified for the purpose in
the notice convening the meeting

If two or more persons are jointly entitled to a share, then, in voting upon any question,
the vote of the senior who tenders a notice, whether 1n person or by proxy, shall be
accepted to the exclusion of the votes of the other registered holders of the share, and
for this purpose seniority shall be determined by the order in which the names stand 1n
the Register in respect of that share

Save as herein expressly provided, no member, other than a member duly registered
who shall have paid everything for the time being due from him and payable to the
Company in respect of his shares, shall be entitled to vote on any question either
personally or by proxy at any General Meeting

Votes may be given either personally or by proxy A proxy need not be a member of the
Company A member may appeint more than one proxy to attend on the same occasion

On a poll taken at a meeting of the Company or at a meeting of any class of members a
member entitled to more than one vote need not, If he votes, use all his votes or cast all
the votes he uses In the same way

Any corporation which 15 a member of the Company may authorise any person to act as
it representative at any meeting of the Company or of any class of members thereof,
and such representative shall be entitled to exercise the same powers on behalf of the
corperation, which he represents as if the corporation were an individual shareholder,
and such corporatien shall for all purposes of these Articles be deemed to be present In
person at any meeting at which any such representative 1s present Any such
authorisation in writing purporting to be signed by an officer of or other person duly
authorised for the purpose by the said corporation shall be conclusive evidence of the
authonty of the representative to act on hehalf of the corporation

No objection shall be raised to the admissibility of any vote except at the meeting or
adjourned meeting at which the vote objected to 1s given or tendered, and every vote
not disallowed at such meeting shall be valid for all purposes Any such objection duly
raised shall be referred to the Chairman of the meeting, whose decision shall be final
and conclusive

PROXIES

Any instrument appointing a proxy shall be in any common form or in such other form as
may be approved by the Directors, but shall be in writing, executed by or on behalf of
the appointor or if such appointor 1s a corporation either under its common seal or under
the hand of an officer, attorney or other person duly authonsed in that behalf to sign the
same

The instrument appointment a proxy and any authority under which it 1s signed, or a
copy of such authonty certified notarally or in some other way approved by the
Directors or such other copy or evidence thereof as the Directors in their absclute
discretion shall approve, any such approval being given erther generally or in any
specific case, shall be deposited at the Transfer Office, or at such other place within the
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United Kingdom as I1s specified in the notice of the meeting or in the form of instrument
of proxy issued by the Company, at least forty-eight hours before the time appointed for
holding the meeting or adjourned meeting at which the person named in such
Instrument proposes to vote, or in the case of a poll, not less than forty-eight hours
before the time appointed for the taking of the poll, and in default the instrument of
proxy shall not be treated as valid

A vote given or poll demanded in accordance with the terms of an instrument appotnting
a proxy shall be valid notwithstanding the previous death or incapacity of the appaintar
or revocation of the proxy or of the authonty under which it was executed, or the transfer
of the share in respect of which the vote 1s given, provided no intimation in writing of the
death, incapacity, revocation or transfer shall have been received at the Transfer Office
one hour at least before the time fixed for holding the meeting or adjourned meeting or,
In the case of a poll, before the time appointed for the taking of the poll at which the
proxy 1s used

No instrument appointing a proxy shall be vald after the expiration of twelve months
from the date named In 1t as the date of its execution, except at an adjourned meeting or
on a poll demanded at a meeting or an adjourned meeting In cases where the meeting
was onginally held within twelve months from such date

DIRECTORS

Unbl otherwise determined by the Company by Ordinary Resolution, the number of
Directors shall not be less than three The sharehclding qualfication for Directors may
be fixed by the Company in General Meeting, and unless and uniil so fixed no
qualficaticn shall be required A Director may act before obtaining his qualification, but
if not already qualified he shall obtain his qualffication within two months from the date
of his appointment

Untl otherwise determined by the Company in General Meeting the ordinary
remuneration of the Directors shall not exceed a rate of £50,000 per annum In
aggregate (exclusive of value added tax, if applicable) payable only to the non-
executive Directors of the Company, namely those Directors of the Company who are
not for the time being employed by or holding executive office with the Company or any
of its subsidianes, and, subject thereto, the amount of the ordinary remuneration
payable to each of the non-executive Director shall be determined by the Directors
Remuneration payable pursuant to this Article may be deemed to accrue from day to
day

The Directors shall also be enttled to be repaid all fravelling, hotel and other expenses
reasonably incurred by them in and about the business of the Company, including their
expenses of travelling to and from meetings of the Directors or of committees of the
Directors or meetings of the Company, or of the holders of shares of any class in the
capita! of the Company

The Directors may grant special remuneration to any Director who, being called upon,
shall be willing to render any executive, special or extra services to the Company, or to
go or reside abroad in connection with the conduct of any of the affairs of the Company
Such special remuneration may be made payable to such Director in addition to or in
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substitution for his ordinary remuneration as a Director, and may be made payable by a
lump sum or by way of salary or commusston or participation in profits, or by any or all of
those modes or otherwise

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors may from time to time appoint any other person to be a Director, either to
fill a casual vacancy or as an additional Director Any Director appointed under this
Article shall hold office only until the Annual General Meeting following next after his
appointment, when he shall retire, but shall be eligible for election as a Director at that
meeting Any Director who retires under this Article shall not be taken into account In
determining the rotation of retirement of Directors

The continuing Director or Directors at any time may act, notwithstanding any vacancy
In their body PROVIDED ALWAYS that in case the Directors shall at any time be or be
reduced in number to less than the mimimum number fixed by or in accordance with
these Articles, 1t shall be lawful for him or them to act for the purpose of filing up
vacancies in therr body or caling a General Meeting of the Company, but not for any
other purpose If there be no Director able or wiling to act, any two members may
summon a General Meting for the purpose of appointing Directors

Subject to the provisions of these Articles, at the Annual General Meeting In every year
one-third of the Directors {excluding any Directors in any event retiring pursuant to
Article 101 or Article 112) for the time being, or If therr number s not a multiple of three
then the number nearest to but not exceeding one-third shall retire from office
PROVIDED THAT if in any year the number of Directors who are subject to retirement
by rotation shall be two, one of such Directors shall retire, and If in any year the number
of Directors subject to retirement by rotation shall be one only, that Director shall retire

The number of Directors to retire by rotation at the Annual General Meeting in
accordance with the provisions of the last preceding Article shall be reduced by the
number of Directors, if any, (not being Directors required to retire by rotation or
otherwise at that Annual General Meeting) who are entitled to retire and do retire at that
Annual General Meeting and who do not wish to offer themselves for re-election

The Directors to retre at the Annual General Meeting m every year shall be the
Directors who have been longest in office since therr last appointment or re-appointment
As between Directors who became or were last re-appointed Directors on the same day,
the Directors to retire shall in the absence of agreement be selected from among them
by lot A Director retiring by rotation shall be eligible for re-appointment and shall act as
a Director throughout the meeting at which he retires

The Company may, at the meeting at which any Director retires by rotation, by Ordinary
Resolution fill up the vacated office by electing thereto the retinng Director or (subject to
the provisions of the Statutes) some other person, and in default the retiring Director, if
willing to act, shall be deemed to have been re-appointed, except in any of the following
cases
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(a) where at such meeting it 1s expressly resolved not to fill up such office, or a
resolution for the re-election of such Director is put to the meeting and not
passed, or

(b} where before such meting such Director has given notice in writing to the
Company that he s unwilling to be re-elected, or

{c) where the default 1s due to the moving of a resolution n contravention of the
next following Article, or

(d} where such Director has attained any retinng age by or pursuant to these
Articles or otherwtse made applicable to him as a Director

At a General Meeting a motion for the appointment of two or more persons as Directors
of the Company by a single resolution shall not be made unless a resolution that it shall
be soc made has been first agreed to by the meeting without any vote being given
against it

(1) No person not being a Director retinng at the meeting shall, unless
recommended by the Directors for election, be eligible for election to the office of
Director at any General Meeting unless, within the prescnbed time before the day
appointed for the meeting, there shall have been served upon the Company notice in
writing by some member (not being the person ta be proposed) duly qualfied to be
present and vote at the meeting for which such notice I1s given, of his intention to
propose such person for election, and also notice In writing, signhed by the person to be
proposed, of his willingness to be elected

(2) The prescribed time above mentioned shall be such that, between the date
when the notice 1s given, or deemed to be given, and the day appointed for the meeting,
there shall be not less than six nor more than twenty-eight clear intervening days

The Company may from time to time in General Meeting increase or reduce the number
of Directors, and subject to Article 107{1), may make the appointments necessary for
effecting any such increase, and may determine in what rotation such increased or
reduced number shall go out of office

In addition and without prejudice to the provisions of the Statutes, the Company may by
Special Resolution remove any Director before the expiration of his period of office, and
may, If thought fit, but subject to Article 108{1) by Ordinary Resclution appaint another
person In his stead, any person so appointed shall retain his office so long only as the
Director In whose place he 1s appointed would have held the same If he had not been
removed, but shall be elgible for re-election Such removal shall be without prejudice to
any clam such Director may have for damages for breach of any contract of service
between him and the Company

The office of a Director shall be vacated in any of the following events —

(a) if a receiving order 1s made agannst him, or he makes any arrangement or
composition with his creditors generaliy,
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(b)

(c)

(d)

(e)

M

(Q)

if in England or elsewhere an order shall be made by any Court clasming
Jjurisdiction in that behalf on the ground (however formulated) of mental disorder
for his detention or for the appointment of a curator borus or guardian or for the
appointment of a recewver or other person (by whatever name called) to
exercise powers with regard to his propety or affairs, and the other Directors
pass a resolution that he has by reason of mental disorder vacated office,

if he absents himself from meetings of the Directors for a continuous penod of
six months without leave of absence from the Directors, and the Directors pass
a resolution that he has by reason of such absence vacated office,

If he I1s or becomes prohibited by law from being or acting as a Director,

If (not being an executive Director holding office as such pursuant to the next
following Article) he shall resign by notice in writing under his hand delivered to
the Office or tendered at a meeting of the Directors,

if he shall tender his resignation at a meeting of the Directors and all the other
Directors present thereat shall resolve to accept the same,

if (not being already qualfied) he does not obtain the number of qualification
shares (If any) required by or pursuant to these Articles within two months after
his appointment, or If at any hme after being duly qualfied he ceases to hold
such requisite number of qualification shares
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Aresolution of the Directors pursuant to Article 111(b) or (c) declanng a Director to have
vacated office as aforesatd shall be conclusive as to the fact and grounds of vacation
stated in the resolution

EXECUTIVE DIRECTORS

The Directors may from time to time appoint any of their number to be the holder of any
executive office or any other employment wath the Company or any of its subsidiaries
(including but not imited to such offices as Charrman or Chief Executive, Managing
Director or Joint Managing Director or thetr deputies) for such pernod and upon such
terms as they think fit and, subject to the provisions of any agreement entered into in
any particular case, may revoke or terminate such appointment, but without prejudice to
any clam such Director may have for damages for breach of any contract of service
between him and the Company The holder of any executive office shall receive such
remuneration (whether by way of salary, commission or participation i profits, or
otherwise) as the Directors may determine, and either in addition o or in eu of his
remuneration as a Director

The Directors may entrust to and confer upon an Executive Director any of the powers
exerctsable by them upon such terms and conditions and with such restrictions as they
think fit, and either collaterally with or to the exclusion of theirr own powers, and may
from time to tme (subject to the terms of any agreement entered into in any particular
case) revoke, withdraw, alter or vary all or any of such powers

ALTERNATE DIRECTORS

Any Director may appoint any person to be his alternate, and every such alternate shall
{subject to his giving to the Company an address within the United Kingdom at which
notices may be served upon him) be entitled to notice of meetings of the Directors, and
to attend and vote as a Director and be countered towards the quorum at any such
meeting at which the Director appointing him is not personally present and where he 15
himself a Dtrecter to have a separate vote at meetings of Directors on behalf of the
Director he I1s representing 1n addition to his own vote, and generally at such meetings
to have and exercise all the powers, nghts, duties and authonties of the Director
appointing him PROVIDED THAT no such appointment of any person not being a
Director shall be operative unless and untl the approval of the Directors by a majonty
consisting of not less than two-thirds of all the Directors shall have been given A
Directer may at any time revoke the appointment of an alternate appointed by him, and
(subject to such approval as aforesaid) appoint another person in his place, and If a
Director shall die or cease to hold the office of Director the appointment of his alternate
shall thereupon cease and determine PROVIDED THAT if any Director retires at any
General Meeting of the Company but i1s re-appointed by or deemed to be re-elected at
the meeting at which such retirement took effect, any appointment made by him
pursuant to this Article which was in force immediately prior to the meeting shall
continue to operate after the meeting as if he had not so retired Any appointment or
revocation under thus Article shall be effected by notice i wnting under the hand of the
Director making the same, and any such notice If sent to or left at the Office shall be
sufficient evidence of such appointment or revocation Every such alternate shall be an
officer of the Company and he shall not be deemed to be the agent of the Director
nominating him The remuneration of any such alternate shall be payable out of the
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