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Company No: 4061965

The Companies Acts 1985 to 1989

Company Limited by Shares

New Articles of Association

(adopted pursuant to a special resolution passed on 30 Novem2€00)

Tanfield Group plc

Preliminary

Table A not to apply

The regulations contained in table A in The Companieble A to F)
Regulations 1985 shall not apply to the Company.

Definitions and Interpretation

2.1 Inthese Articles, unless the context otherwise requires

“Act” means the Companies Act 1985,
including any statutory modification
or re-enactment for the time being in

force;

“AlM” means the Alternative Investment
Market of the London Stock
Exchange;

“AlIM Admission Rules” means the Ilatest edition ohet

Alternative Investment Market
Admission Rules from time to time,
to be found, at the date of adoption of
these Articles, in Chapter 16 of the
Rules of London Stock Exchange;

“Articles” means these Articles of Association
as from time to time altered;

“Auditors” means the auditors of the Company;



“Board”

“Business Day”

“certificated”

“clear days”

“‘committee”

‘company”

“Company”

“Director”

“Dividend”

“Entitled by transmission”

“Executed”

“Group”

“Holder”

means the Board of directors of the
Company or the directors present or
deemed to be present at a duly
convened meeting of the directors at
which a quorum is present;

means a day (other than a Saturday or
Sunday) on which clearing banks are
open for business in London;

means, in relation to a share, a shar
which is not an uncertificated share

means, in relation to a period of
notice, that period excluding the day
when the notice is given or deemed to
be given and the day for which it is
given or on which it is to take effect;

means a duly authorised committee of
the Board;

includes any body corporate (not
being a corporation sole) or

association of persons, whether or not
a company within the meaning of the
Act;

means Tanfield Group plc;
means a director of the Company;
includes bonus;

means, in relation to arsh&ntitled
as a consequence of the death or
bankruptcy of a member or of another
event giving rise to a transmission of
entitlement by operation of law;

includes, in relation to a document,
execution under hand or under seal or
by another method permitted by law;

means the Company and any
company which is a subsidiary
undertaking for the time being of the
Company;

means, in relation to a share, the
member whose name is entered in the



register as the holder of that share;

“in writing” means written or produced by any
substitute for writing or partly one
and partly another;

“Listing Rules” means the latest edition of ‘The
Listing Rules’ issued by London
Stock Exchange under the Financial
Services Act 1986;

“London Stock Exchange” means the London Stock Exchange

PLC,;
“Member” means a member of the Company;
“month” means calendar month;
“office” means the registered office of the

Company for the time being;
“paid and paid up” includes credited as paid or paid up;

“recognised person” means a recognised clearing house or
a nominee of a recognised clearing
house or of a recognised investment
exchange, each of which terms has
the meaning given to it by section
185(4) of the Act;

“register” means the register of members kept
pursuant to section 352(1) of the Act
and, where the context requires, any
register maintained by the Company
of persons holding any renounceable
right of allotment of a share;

“seal” means the common seal of the
Company or any official or securities
seal that the Company may have or
may be permitted to have under the
Statutes;

“share warrants” means a warrant to bearer in réspec
of shares of the Company, issued by
the Company;

“Statutes” means the Act and statutes and
subordinate legislation for the time
being in force concerning companies
and affecting the Company;



2.2

2.3

2.4

2.5

2.6

2.7

“transfer office” means the place where the registe
kept for the time being;

“Uncertificated Securities means the Uncertificated Securities

Regulations” Regulations 1995, including any
modification, re-enactment or
substitute regulations for the time
being in force;

“uncertificated” means, in relation to a share, arsh
title to which is recorded in the
register as being held in uncertificated
form and title to which, by virtue of
the Uncertificated Securities
Regulations, may be transferred by
means of a relevant system;

“United Kingdom” means Great Britain and Northern
Ireland; and
“year” means calendar year.

The expressions “debenture” and “debenture holder” sbsplectively
include “debenture stock” and “debenture stockholder”.

The expression “secretary” shall include any person apgbioy the
Boardto perform any of the duties of the secretaryuding a joint,
assistant or deputy secretary.

The expression “shareholders’ meeting” shall includeh tgeneral
meeting and a meeting of the holders of any class atshaf the
Company.

All of the provisions of these Articles, which applypaid up shares,
shall apply also to stock, and the words “share” and &iwdder” shall

be construed accordingly. The words “shareholder” anddgnbkhall

also include (subject to the provisions of these Articed except
where the context in which such word is used requiresraibe) the
bearer of any share warrant.

Words denoting the singular shall include the plural and versa.
Words denoting the masculine shall include the feminine. dg/or
denoting persons shall include bodies corporate and unincorporated
associations.

Any words or expressions defined in the Statutes shallgsubg set
out in the preceding provisions of this Article) have tes meanings
in these Articles (if such meaning is not inconsisteitt tihe subject or
the context in which the word or expression is used)ekeiuding any
statutory modification to the Statutes not in forae the date of



2.8

2.9

2.10

2.11

adoption of these Articles. In particular, the expoess “operator”,
“participating issuer”, “participating security” and “relenasystem”
have the same meanings as in the Uncertificated Sesuritie
Regulations.

For the purposes of these Articles, references tteganat system shall

be deemed to relate to the relevant system in whelpaiticular share

or class of shares or renounceable right of allotn@nt share
concerned in the capital of the Company is a particigagecurity for

the time being and all references in these Articlesht groperly
authenticated dematerialised instruction given in accordaittethe
Uncertificated Securities Regulations and the giving of such
instructions shall be subject always to:

2.8.1 the facilities and requirements of the relevant syste

2.8.2 the extent permitted by the Uncertificated Securities
Regulations; and

2.8.3 the extent permitted by or practicable under the rules an
practices from time to time of the operator of thievant
system.

The words “include” and “including” shall be construed abéfytwere
immediately followed by the words “but not limited to”.

A special or extraordinary resolution shall be effector any purpose
for which an ordinary resolution is required under thseles.

The headings in these Articles do not affect the intempoa of these
Articles.

Share Capital

Amounts and Rights

3.1

The share capital of the Company at the date of thptiaaoof these
Articles is £ divided intosOrdinary Shares ofp each.

3.1.1 Subject to Articles 0 to O (inclusive), the profits det
Company available for distribution and resolved to be
distributed shall be paid as a dividend to the holdethef
Ordinary Shares.

3.1.2 On a return of capital (except on a purchase of shates)
assets of the Company available for distribution amaothgst
members shall, subject to any provision made for empdoyee
under section 719 of the Act be used to repay to the holders
of the Ordinary Shares the amounts paid up on thosesshare
The assets remaining after such repayment shall thengoelo
to and be distributed amongst the holders of the Ornglinar



Shares in proportion to the number of such shares held by
them respectively.

Uncertificated Shares

Provisions Applicable to Uncertificated Shares

4.1  Subject to the Statutes, the Board may resolve tk&tsa of shares is
to become a participating security and that a claskares shall cease
to be a participating security.

4.2  Shares of a class shall not be treated as formingaate class from
other shares of that class merely because any such smareseld
from time to time in uncertificated form.

4.3 A member may, in accordance with the UncertificateduBges
Regulations, change a share of a class which is aipating security
from a certificated share to an uncertificated share faoch an
uncertificated share to a certificated share.

4.4  The Company may give notice to a member requiring temioer to
change uncertificated shares to certificated sharebebtime stated in
the notice. The notice may also state that the lmeemmay not change
certificated shares to uncertificated shares. If anbe does not
comply with the notice, the Board may authorise a@ets change
the uncertificated shares to certificated shares inndome and on
behalf of the member.

4.5 While a class of shares is a participating securitgsehArticles only
apply to an uncertificated share of that class to ttené that they are
consistent with:

45.1 the holding of shares of that class in uncertificatethf

45.2 the transfer of title to shares of that class by meeaf a
relevant system; and

45.3 the Uncertificated Securities Regulations.

4.6  Where the Company is entitled under any provisions of theites or
the rules of any relevant systems or under theseléstio dispose of,
forfeit, accept the surrender of, enforce a lien overallot or sell,
transfer or otherwise procure the sale of any shareshvare held in
uncertificated form, the Board shall have the powelbjést to the
Statutes, the Uncertificated Securities Regulationsthadrules and
practices of the relevant system) to take such stepsthas
Boardconsiders appropriate, by instruction by means of aardle
system or otherwise, to effect such disposal, forfejtisurrender,
enforcement, re-allotment, sale or transfer and spoWwers shall
(subject as aforesaid) include the right to:



4.6.1 request or require the deletion of any computer-based £ntrie
in the relevant system relating to the holding of sucresh
in uncertificated form; and/or

4.6.2 alter such computer-based entries so as to divest the
registered holder of such shares of the power to trasséd
shares to a person other than the transferee, purch&se
nominee identified by the Company for this purposes; and/or

4.6.2.1 require any holder of any uncertificated shares
which are the subject of any exercise by the
Company of any such entitlement, by notice in
writing to the holder concerned, to change his
holding of such uncertificated shares into
certificated form within such period as may be
specified in the notice, prior to completion of
any disposal, sale or transfer of such shares or
direct the holder to take such steps as may be
necessary to sell or transfer such shares; and/or

4.6.2.2  appoint any person to take such other steps in
the name of the holder of such shares as may be
required to effect a transfer of such shares and
such steps shall be as effective as if they had
been taken by the registered holder of the
uncertificated shares concerned.

Variation of Rights

Manner of Variation of Rights

5.1

5.2

Whenever the share capital of the Company is divideal different
classes of shares, the special rights attached telasy may, subject
to the provisions of the Statutes, be varied or aleoga

5.1.1 in such manner (if any) as may be provided by those rights;
or

5.1.2 in the absence of provision,

either with the consent in writing of the holderstlifee-quarters in
nominal value of the issued shares of that class ¢rthé sanction of
an extraordinary resolution passed at a separate meetihg bblders
of the shares of that class validly held in accordamith these Articles
(but not otherwise) and may be so varied or abrogatkeer eithilst the
Company is a going concern or during or in contemplatiora of
winding-up.

All the provisions of these Articles relating to genaemaletings of the
Company and to the proceedings at such general meetinb&sHar



as applicable and with any necessary modifications) @apyy such
separate meeting, except that:

5.2.1 the necessary quorum shall be at least two personsoldi
or representing by proxy at least one-third in nominal value
of the issued shares of the class in question, and at any
adjourned meeting, the necessary quorum shall be any
holder of shares of the class in question or his proxy;

5.2.2 any holder of shares of the class in question present in
person or by proxy may demand a poll; and

5.2.3 every such holder shall, on a poll, have one vote verye
share of the class held by him.

5.3  The preceding provisions of this Article shall apply tte variation or
abrogation of the special rights attached to some @intife shares of
any class as if each group of shares of the clasgatftfg treated
formed a separate class, the special right s of wheckoabe varied.

Matters not Constituting Variation of Rights

The special rights attached to any class of shares haefeygntial rights
shall not, unless expressly provided for in or under thestefrissue of such
shares, be deemed to be varied by:

6.1 the creation, allotment or issue of further shaing equally in
some or all respects with (but not having, in any resg@aust,priority
over) such shares as regards participation in the porféssets of the
Company; or

6.2 the purchase or redemption by the Company of any of itsshares;
or

6.3 the Board Boardresolving that a class of shares shall egconthe
operator of the relevant system permitting such clashafes to be, a
participating security.

Alteration of Share Capital

Increase of Share Capital

The Company may from time to time by ordinary resotutincrease its
capital by a sum to be divided into shares of suchnayuat as the resolution
shall prescribe. All new shares shall be subject & plovisions of the
Statutes and of these Articles in relation to allotm@ayment of calls, lien,
transfer, transmission, forfeiture and other mattansl unless otherwise
provided by these Articles, by the resolution creatingnéhe shares or by the
condition of issue, the new shares shall be OrdiBaares.

Consolidation, Subdivision and Cancellation




8.1

8.2

8.3

8.4

The Company may by ordinary resolution:

8.1.1 consolidate and divide all or any of its share capit&d
shares of a larger amount than its existing shares;

8.1.2 cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be takean\by
person and diminish the amount of its authorised share
capital by the amount of the shares so cancelled;

8.1.3 sub-divide its shares, or any of them, into shareshaller
amount than is fixed by the Memorandum of Association
(subject to the provisions of the Statutes). The resaolut
providing for the sub-division of any share may alsovjg®
that, as between the holders of the shares resulting f
such sub-division, one or more of the shares may, as
compared with the others, have any such preferred, déferre
or other special rights, or be subject to any such rastig;
as the Company has power to attach to unissued or new
shares.

Where any difficulty arises in relation to any congalion or sub-
division under Article 8.1, the Board may settle the sas they think
expedient and in particular may make such provisiorheg think fit
for any fractional entitlements which may or would ariseluding
arrangements under which (treating holdings of a memifer
uncertificated shares and certificated shares of time séass as if they
were separate holdings, unless the Board otherwise de¢s)mit
may:

8.2.1 sell fractions of a share to a person (including, suligette
Statutes, to the Company) for the best price reasonably
obtainable and distribute the net proceeds of sale in due
proportion amongst the persons entitled (except thdteif
amount due to a person is less than £3.00, or such other sum
as the Board may decide, the sum may be retained for the
benefit of the Company); or

8.2.2 subject to the Statutes, allot or issue to a memieelited as
fully paid by way of capitalisation the minimum numbér o
shares required to round up his holding of shares to a
number which, following consolidation and division or sub-
division, leaves a whole number of shares (such allattime
issue being deemed to have been effected immediately
before consolidation or sub-division, as the case lney

To give effect to a sale pursuant to Article 8.2.1 the arBomay
exercise its powers under Article 35.

If shares are allotted or issued pursuant to Article 8th&€,amount
required to pay up those shares may be capitalisea aBdlard thinks



9.

10.

11.

fit out of amounts standing to the credit of reserweslding a share
premium account, capital redemption reserve and proftt BSs
account), whether or not available for distribution, ampgliad in

paying up in full the appropriate number of shares. A uéisol of the
Board capitalising part of the reserves has the safeeteds if the
capitalisation had been declared by ordinary resolutibnthe

Company pursuant to Article140. In relation to the cagaébn, the
Board may exercise all powers conferred on it by Articigithout an
ordinary resolution of the Company.

Purchase of Own Shares

9.1

9.2

Subject to the provisions of the Statutes and the requmtsmef
London Stock Exchange and without prejudice to any releseatial
rights attached to any class of shares, the Companyporapase, or
may enter into a contract under which it will or mayghase, any of
its own shares of any class (including any redeemableshat any
price (whether at par or above or below par), and scathashares to
be so purchased may be selected in any manner by the BBaedy
contract for the purchase of, or under which the Compaybacome
entitled or obliged to purchase, shares in the Company bkall
authorised by such resolution of the Company as may beedqu

Where there are in issue convertible securities cablerinto or
carrying a right to subscribe for equity shares oasproposed to be
purchased, a separate meeting of the holders ofthe -cibheert
securities must be held and their approval by extraordirgsgiution
obtained before the Company enters into any contragutchase
equity shares of the relevant class. Subject to tidsnatwithstanding
anything to the contrary contained in the Articles, tights and
privileges attached to any class of share shall be deeawtetb be
altered or abrogated by anything done by the Company in pursuance o
any resolution passed under the powers conferred by thedprgce
article.

Reduction of Capital

Subject to the provisions of the Statutes and to thegigttached to existing
shares, the Company may by special resolution reducengelcds share
capital or any capital redemption reserve, share pranaacount or other
undistributable reserve in any way.

Shares

Rights Attaching to Shares on Issue

11.1 Subject to the provisions of the Statutes and withouticbsg or

reducing in any way any special rights previously conferredhen
holders of any shares or class of shares for theliemg in issue, any
share in the Company may be issued at any time with efbarred,

deferred or other special rights, or subject to suchiectstrs, whether
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12.

13.

14.

15.

as regards dividend, return of capital, voting or otherwase,the
Company may from time to time by ordinary resolution deiee (or,

in the absence of any such determination, as the Board may

determine).

11.2 Subject to the provisions of the Statutes, any resolutd the

Company in general meeting passed in pursuance of such provisions

and to the rights attached to existing shares, the Compayyissue
any shares which are, or at the option of the Compatlye holder are
liable, to be redeemed on such terms and in such manmeayde
provided by theAtrticles.

Authority to Allot

Subject to the provisions of the Statutes relating to caiiyhto allot, pre-
emption rights and other such matters and of any resolatithe Company in
general meeting passed pursuant to such provisions and Ahsedes, all
unissued shares (whether forming part of the originahgrincreased capital)
shall be at the disposal of the Board and the Boardathaty (with or without
conferring a right of renunciation), grant optionewffer or otherwise deal
with or dispose in any other way of unissued sharegbtsrto subscribe for
or convert any security into shares to such persorscit times and on such
terms as it considers proper, but no share may be iss@ediscount.

Commission on Issue of Shares

The Company may exercise all powers of paying commissiolorokerage
conferred or permitted by the Statutes to the full d@xte®ubject to the
Statutes, any commission or brokerage may be satibfiethe payment of
cash or the allotment of fully or partly paid shaoethe grant of an option to
call for an allotment of shares, or by any combinatibthese methods.

Renunciation of Allotment

BoardSubiject to the provisions of the Statutes and thel@stthe Board may

at any time after the allotment of any share but leefory person has been
entered in the register as the holder of such shaognése a renunciation of
the allotment by the allottee in favour of some otherson and may give to
any allottee of a share a right to effect such reationn upon and subject to
such terms and conditions as the Board may think fit to $&po

Equitable Interests not Recognised

Except as required by law, no person shall be recogniseceb@dmpany as
holding any share upon any trust, nor shall the Company badbby or
compelled in any way to recognise any equitable, continfignte or partial
interest in any share, or any interest in any fractipag of a share, or (except
only as may be provided for by these Articles or by lamy ather right in
respect of any share, except an absolute right to tiretgrof the same in the
registered holder or, in the case of a share warnanhei bearer of the share
warrant for the time being.

11



16.

17.

18.

19.

20.

Share Certificates
General

Every share certificate, unless the Board resolveswise either generally or
in any particular case or cases, shall be issued unde(iseluding under a
securities seal or, in the case of shares on a brag@ter, an official seal for
use in the relevant territory), which may be affixed onted on it, or in such
other manner as the Board may approve, having regard toetims of
allotment or issue of the shares and the requiremehntsondon Stock
Exchange. The Board may by resolution decide, either gigner in any
particular case or cases, that any signatures on any sédificate need not
be autographic but may be applied to the certificates lmhamecal means or
may be printed on them or that the certificates neddbacsigned by any
person. Every share certificate shall specify the bermand class of
certificated shares to which it relates and the ampaitt up on such shares.
No certificate shall be issued representing certiftateares of more than one
class. No certificate shall normally be issued ipees of certificated shares
held by a recognised person in respect of whom the Company required
by law to complete and have ready for delivery a ceatié.

Joint Holders

Where a certificated share is held jointly by severasqes, the Company
shall not be obliged to issue more than one certifif@tesuch certificated
share and delivery of a certificate to one of the jooitlers shall be sufficient
delivery delivery to all.

Issue of Share Certificates

Any person (subject as provided in Articles 16 and 17) whaseens entered
in the register shall, upon the issue or transfer todfiany certificated shares
of any class, be entitled without payment to a cedtificfor the same (in the
case of issue) within [one month](or such longer per®otha terms of issue
shall provide) after allotment or (in the case of transff fully—paid shares))
within [fourteen days], after the relevant transfer basn lodged or in either
case such shorter period as may be required by the Aligsibn Rules or if
the Company’'s shares are at any time listed on thei@ffiest of London
Stock Exchange, the Listing Rules.

Balance Certificates

Where only some of the certificated shares comprisedsimare certificate are
transferred, the old certificate shall be cancelled amew certificate issued
for the certificated shares not transferred withoatrgé.

Replacement of Share Certificates

20.1 Any two or more certificates representing certificatbédres of any
one class held by any member may, at his request, be leanartl a
single new certificate for such shares issued in lighoart charge.

12



21.

22.

23.

24,

20.2 If a member surrenders for cancellation a share aati#firepresenting
certificated shares held by him and requests the Compaisgue in
lieu two or more share certificates representing sueleshin such
proportions as he may specify, the Board may, if itkhifit and on
payment by the member of such reasonable sum as thel Boay
decide, comply with such request.

20.3 If a share certificate has been damaged or defacecateged to have
been lost, stolen or destroyed, a new certificate septeng the same
certificated shares may be issued to the holder, uporetjigest and
upon delivery up of the old certificate or (if it is g that the old
certificate has been lost, stolen or destroyed) camgd with such
conditions as to evidence and indemnity (with or withsecurity) and
the payment of any exceptional out-of-pocket expenses ragon
incurred by the Company in the investigation of that evidemckthe
preparation of that indemnity and security, but otherwisthout
charge, as the Board may think fit.

20.4 Any such request may be made by any one of the joint holdwezee
the shares are held jointly by several persons.

Uncertificated Shares

The Company shall not issue to any person a certifitate@spect of an
uncertificated share.

Calls on Shares

Power to make calls

The Board may (subject to the terms of allotmentssue) from time to time
make calls upon the members in respect of any moneysdumpai not
payable on a date fixed by or in accordance with the tefnadlotment or
issue on the shares or a class of shares held by tlspectizely (whether on
account of the nominal value of the shares or, whemigged, in respect of
any premium). A call shall be deemed to have been aiatthe time when the
resolution of the Board authorising the call was passednaay be made
payable by instalments.

Liability for calls

Each member shall (if he has received at least 14 désa’ notice specifying

the time or times and place of payment) pay to the Companlye time or

times and place so specified the amount called on hisshdhe joint holders
of a share shall be jointly and severally liable to gkygalls in respect of such
share. A call may before receipt of the Company of amyuent thereunder be
revoked or postponed if and as the Board may deternfingerson on whom

a call is made remains liable to pay the amount caltggvithstanding the

subsequent transfer in respect of which the call is made.

Interest on Overdue Amounts

13



25.

26.

27.

28.

If a sum called in respect of a share is not paid on fordé¢he day specified
for payment, the person from whom the sum is due glagllinterest on that
sum from and including the day specified for payment to baluding the
date of actual payment at such rate (not exceedirtppowutithe sanction of the
Company given by ordinary resolution, 20 per cent per anagnBoardmay
be fixed by the terms of allotment or issue of the sbaras the Board may
determine. The Board may in any case or cases waivegoayhall or part
of such interest.

Other sums due on Shares

Any sum (whether on account of the nominal value ofstiere or in respect
of any premium) which, by the terms of issue of a sheepmes payable
upon allotment or at any fixed date shall, for all the purpo$¢hese Articles,
be deemed to be a call duly made and payable on the datéicm by the
terms of issue the same becomes payable. If such saot isaid, all the
relevant provisions of these Articles as to paymennigfrest and expenses,
forfeiture or otherwise shall apply as if such sum hadbinec payable by
virtue of a call duly made and notified.

Power to Differentiate between Holders

The Board may, on the allotment or issue of sharffeyehtiate between the
allottees or holders of such shares as to the amouwatllefto be paid and the
times of payment.

Payment of Calls in Advance

27.1 If the Board thinks fit the Company may receive from amgmber
willing to advance the same, all or any part of the ngerferhether on
account of the nominal value of the shares or in réspéany

premium) uncalled and unpaid upon the shares held by himh Suc

payment in advance of calls shall extinguish, to éxa¢nt, the liability
upon the shares in respect of which it is made. The Compapyay
interest at such rate (not exceeding, without the mamabf the
Company given by ordinary resolution, 20 per cent per annuttieas

member paying such sum and the Boardmay agree on the maneys s

received (until and to the extent that the same wouldfdr such

advance become payable). While any sum paid up in advance may

entitle the holder of the share to interest, it Ishat entitle the holder
to participate in respect of that advanced sum in angeind.

Forfeiture and Lien

Notice on Failure to Pay a Call

28.1 If a member fails to pay in full any call or instalnheaf a call on or
before the due date for payment, the Board may, at awyditer the
due date for payment, serve a notice on him (or on apenrgitied by
transmission to the share in respect of which the wak made
demanding payment) requiring payment of so much of the call o
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29.

30.

31.

instalment as is unpaid together with any interest whicly imave

accrued on the unpaid amount and any expenses incurred by the

Company because of such non-payment.

28.2 The notice shall specify a further day (which must béeast seven
clear days from the date of service of the noticepobefore which,
and the place where, the payment required by the netimelie made.
The notice must also state that, if the amount gpelcih the notice is
not paid as required by the notice, the shares on wheltdh has
been made will be liable to be forfeited.

Forfeiture for non-compliance

If the requirements of any notice given under Article @8ret complied with,
at any time after such non-compliance and before payhsnbeen made of
all calls and interest and expenses due in respect o$laarg in respect of
which such notice has been given, any such share magriegted by a
resolution of the Boardto that effect. Such forfeitutalls include all
dividends declared in respect of the forfeited share andacwally paid
before forfeiture. The Board may accept a surrendenythare liable to be
forfeited under these Articles. Where a share leas liorfeited, the Company
shall serve notice of the forfeiture on the person whs before forfeiture the
holder of the share or the person entitled by transmmgs the share, but no
forfeiture is invalidated by an omission to give notice. extry of the fact
and date of forfeiture shall be made in the register.

Disposal of Forfeited Shares

Subject to the provisions of the Statutes, all rightgching to a share which
has been forfeited or surrendered are deemed to be thertprapethe
Company and may be sold, re-allotted or otherwise disppot@ any other
way either to the person who was, before such forteitur surrender, the
holder of or entitled to the same or to any other pewgmn such terms and in
such manner as the Board may think fit in accordance witibl&35. At any
time before a sale, re-allotment or disposal, theeftanfe or surrender may be
cancelled on such terms as the Board thinks fit.

Holder to Remain Liable Despite Forfeiture

A member whose share has been forfeited or surrendeadiccehse to be a
member in respect of the share and, if it is a ceatifid share, shall surrender
to the Company for cancellation the certificate $ach share. Such member
shall, despite the forfeiture or surrender, remain liéblpay to the Company
all moneys which, at the date of the forfeiture or exder, were presently
payable by him to the Company in respect of the share &rgeith interest
on such sum at such rate as may be fixed by the terthse aflotment or issue
of the share, or, if no rate is faxed, at such rate¢ éxceeding, without the
sanction of the Company given by ordinary resolutionp@&0cent per annum)
as the Board may determine from and including the dat®oréditure or
surrender to but excluding the date of payment. The Board mays
absolute discretion, enforce payment without any allowdmicéhe value of
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32.

33.

34.

35.

the shares at the time of forfeiture or surrenderoorany consideration
received on their disposal or may waive payment in &/bolin part.

Lien on Partly-Paid Shares

32.1 The Company shall have a first and paramount lien onyesteare
which is not fully-paid registered in the name of a men{bdrether
solely or jointly with another person) for all moisgyayable in respect
of such share, whether the due date for payment hagduwr not.
The lien applies to all dividends from time to time deetl and any
other amounts payable in respect of the share. The Boaydvaive
any lien which has arisen and may resolve that any stak for
some limited period, be exempt wholly or partially frdm provisions
of this Article..

Sale of Shares Subject to Lien

The Company may exercise its powers under Article 35 aldnssuch
manner as the Board thinks fit any share on which the Caoynpas a lien.
No sale shall be made unless:

33.1 some sum in respect of which the lien exists is thgalga; and

33.2 a notice in writing has been given to the holder fer time being of
the share or to the person otherwise entitled to thee sstating, and
demanding payment of, the sum then payable and giving ndtite o
intention to sell because of the default; and

33.3 fourteen clear days have expired after the deliveryd siotice.

Proceeds of Sale of Shares Subject to Lien

The net proceeds of a sale of a share subject to dalfear payment of the
costs of such sale) shall be used to pay the amourdépeatof which the lien
exists so far as the same is then payable. Any bal@maining shall (|
subject to a like lien for amounts not presently payabkxated on the shares
before the sale, be paid to the person entitled tshthees immediately before
the sale. For giving effect to any such sale the Boagdauthorise the same
person to transfer the shares sold to, or in accoedaitt the directions of,
the purchaser.

Compulsory Sale Powers

Power of Sale

The Board may exercise the powers conferred on it byAttisle only when

it is empowered to do so pursuant to any of Articles &8, the Board may,
if necessary, authorise some person to execute adrarisd certificated share
on behalf of the holder of (or the person entitledrpgmission to) the share
to any person. The Board may, if necessary, exeauseof the powers
conferred on the Company by Article 4.6 to effect the feansf a
uncertificated share on behalf of the holder of (or peeson entitled by
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36.

37.

38.

transmission to) the share to any person. In eithse,che transfer shall be
effective as if it had been made by the holder oftfer person entitled by
transmission to) the share and the Company may reti@veonsideration (if

any) for the disposal and may register the transt@sdbe holder of the share.

Evidence of Sale and Title of Transferee

A statutory declaration in writing that the declarasta director or the
company secretary and that a share has been duly soldlteittefractional
entitlements, forfeited or surrendered, or sold tsBaé lien of the Company,
or sold pursuant to Article 47.1 (sale of shares of untrawadbers), on a date
stated in the declaration shall be conclusive evidenteedbcts stated in such
declaration, against all persons claiming to be entittedhé share. Such
declaration shall (subject, if necessary, to the teartd the share) constitute a
good title to the share. The person to whom the skaseld, re-allotted or
otherwise disposed of shall not be obliged to investigateiibom or where or
how the consideration (if any) is paid and nor shalltitle to the share be
affected by any irregularity or invalidity in the proceeginrelating to the
forfeiture, surrender, sale, re-allotment or disposahefshare.

Transfer of Shares

Method of Transfer

37.1 A certificated share (other than one represented byaeeswvarrant)
may be transferred by using a written transfer in any usuedbmmon
form or in any other form acceptable to the Board.e Torm of
transfer need not be executed as a deed by must be $igreadon
behalf of the transferor and, if the relevant cedted share is not
fully paid, also by or on behalf of the transferéehe Company may
retain all instruments of transfer which are regeder

37.2 An uncertificated share may be transferred in accoedamth the
Uncertificated Securities Regulations or such otheatustry
regulations from time to time made under the Statutes.

37.3 A transferor shall remain the holder of the shanecemned (whether a
certificated share or an uncertificated share) ungel tlame of the
transferee is entered in the register as the hofdéabshare.

Right to Refuse Registration

38.1 Subject to Article 70 and the requirements of London Stodh&nge,
the Board may, in its absolute discretion and without givingason,
refuse to register the transfer of a certificatedeheéhich is not fully
paid or the transfer of a certificated share on whiehGbmpany has a
lien. If that share has been admitted to trading oM AF to the
London Stock Exchange’s market for listed securities,Bibard may
not refuse to register the transfer if this would préwalings in the
share from taking place on an open and proper basis.
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39.

38.2

38.3

Subject to Article 70 and the requirements of London Stodh&nge,
the Board may also, in its absolute discretion and awitlgiving a
reason, refuse to register the transfer of a ceatdid share or a
renunciation of a renounceable letter of allotment sslall of the
following conditions are satisfied:

38.2.1 itis inrespect of only one class of share;

38.2.2 itis in favour of a single transferee or renounceeobmmore
than four joint transferees or renouncees;

38.2.3 it is delivered for registration to the transfer o#fior such
other place as the Board may decide, accompanied by the
certificate for the shares to which it relates (@tce the
case of a transfer by a recognised person where acgif
has not been issued, or in the case of a renungiadiach
such other evidence as the Board may reasonably require to
prove the title of the transferor or person renounaing the
due execution by him of the transfer or renunciationifor
the transfer or renunciation is executed by some q@ideson
on his behalf, the authority of that person to do so.

If the Board refuses to register the transfer of aifwatted share it
shall, within two months after the date on which thendfer was
lodged with the Company, send notice of the refusal tgtinported
transferee. An instrument of transfer which the Boegfiises to
register shall (except in the case of suspected or afteuad) be
returned to the person who lodged the transfer or, if ¢hisnot be
ascertained, to the purported transferor.

Reaqistration of Transfers of Uncertificated Shares

39.1

39.2

39.3

In the case of a transfer by a recognised clearing honsmmee of a
recognised dealing house or of a recognised investment exctiange
lodgement of share certificates with the instrumentaisfer will only
be necessary if and to the extent that certificatese been issued in
respect of the shares in question. The expressionsgfisenl dealing
house” and “recognised investment exchange” shall have theimgs
given to them in the Financial Services Act 1986.

Subject to the requirements of London Stock ExchangeComepany
shall register a transfer of title to any uncertifech share or any
renounceable right of allotment of a share which ipa#icipating
security held in uncertificated form in accordance withe th
Uncertificated Securities Regulations, but so that ther& may refuse
to register such a transfer in favour of more than feusons jointly or
in any other circumstance permitted by the Uncertific&8edurities
Regulations.

If the Board refuses to register the transfer of asettificated share or
of any such uncertificated renounceable right of alloined a share
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40.

41].

42.

43.

44,

the company shall within two months after the date on wiingh
transfer instruction relating to such transfer was ivecke by the
Company, send notice of the refusal to the purportedfénaes

No Fee on Reqistration

No fee will be charged by the Company in respect of thestration of any
transfer of a share or the renunciation of a renounedatter of allotment or
instruction or other document relating to or affecting tile to a share or
otherwise for making any other entry in the register.

Closure of Register

Subject to the Statutes and the requirements of Lontlock &Exchange the
registration of transfers may be suspended at such &nte$or such periods
(not exceeding 30 days in any year) as the Board may fiom tb time
determine. Any such suspension may be a general one f&ivaa#is or may
relate only to a particular class of shares, but thgany shall not close any
register relating to a participating security without te@sent of the operator
of the relevant system.

Branch Reqister

Subject to and to the extent permitted by the StatutesLandon Stock

Exchange, the Company, or the Board on behalf of thep@oyy may arrange
for a branch register to be kept in any territory ofmbers resident in such
territory. The Board may make, and vary, such reguiatas it may think fit

regarding the keeping of any such register.

Transmission of Shares

Persons Entitled on Death

If a shareholder dies, the survivors or survivor wheeediéceased was a joint
holder, and the personal representatives or representatithe deceased
where he was a sole or only surviving holder, shall beotilg person or
persons recognised by the Company as having any title totaigshin the
shares. However, nothing in this article shall reld¢bhseestate of a deceased
holder (whether sole or joint) from any liability inspect of any share held by
him.

Election by Person Entitled by Transmission

44.1 A person becoming entitled to a share as a result ofdéath or
bankruptcy of a member or through the operation of law (salject
to the provisions set out below), upon supplying to the Compaaly
evidence as the Board may reasonably require to shotitldiso the
share, either be registered himself as a holder of liaees(if he
notifies the Company accordingly) or if he so elet¢tansfer such
share to some other person.

44.2 If he elects to transfer such share to another pengoshall:
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45,

46.

44.2.1 if such share is a certificated share, execute tran$fehe
share to that person; or

44.2.2 if such share is an uncertificated share, either peothat
instructions are given by means of the relevant system
effect the transfer of the share to that person orgehdime
share to a certificated share and transfer it in aecuwe
with Article 44.2.1

44.3 All the provisions of these Articles relating to thght to transfer and
the registration of transfers of certificated shaskall apply to any
such notification or transfer (as the case may be)wshall be treated
as if it were a transfer executed by the member regtias the holder
of any such share.

44.4 The Board may give notice requiring a person to make ld&i@n
referred to in Article 44.1. If such notice is not complwith within
60 days, the Board may withhold payment of all dividends aherot
amounts payable in respect of the share until noti¢tkeoélection has
been made.

Rights of Persons Entitled by Transmission

45.1 Except where stated to the contrary in these Artickesperson
becoming entitled to a share as a result of the dwabankruptcy of a
member or through the operation of law shall (upon supploniipe
Company such evidence as the Board may reasonably reqsinewo
his title to the share) be entitled to the same dividearut$ other
advantages as those to which he would be entitled if he W&
registered holder of the share (and the rights of@gstered holder in
relation to such share shall cease) except that tienstde entitled in
respect of such share (except with the authority of Bbard) to
exercise any right conferred by membership in relation
shareholders’ meetings (including separate meetings in tespec
class of shares) until he has been registered as daenemrespect of
the share. Once the Board is satisfied that such pé&sntitled to a
share as a result of the death or bankruptcy of a mesnberough the
operation of law, the Board shall, within two monthteabeing so
satisfied, cause the entitlement of that person tondded in the
register.

Share Warrants

46.1 The Board may issue on such term and conditions astiogvand in
all other respects as they decide, with respect to &itg €ully-paid
certificated shares, a share warrant stating thabeheer is entitled to
the shares specified in the share warrant, and may prayidmupons
or otherwise, for the payment of future dividends or otheneys on
or in respect of the shares included in such share warrant
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46.2

46.3

46.4

46.5

A share warrant shall entitle the bearer of the esam the shares
included in it. Those shares may be transferred by theedeof the

share warrant and the provisions of these Articles daugrthe

transfer and transmission of shares shall not appligegsame. Each
share warrant shall be issued under seal (including undecwities

seal or, in the case of shares on a branch regateofficial seal for
use in the relevant territory).

The Board shall be entitled to accept a certificates(ich form and
from such person as the Board may approve) to thetefifet a

specified person is shown as being entitled to the sltanaprised in a
specified share warrant as sufficient evidence ofdhtsfstated in such
certificate. The BoardBoard shall also be entitledréat the deposit
of such certificate at the transfer office (or anfiestplace specified
from time to time by the Board) as equivalent to the dépbsre of

the share warrant, and may allot to the person nam&dtimcertificate
any shares to which the bearer of the share warefentred to in such
certificate may be entitled. The right of the aketto the allotment
shall not, after any such allotment, be questioned by asppe

The Board may determine, and from time to time varg,dbnditions
upon which share warrants shall be issued, including those

46.4.1 upon which a new share warrant or coupon will be issoed i
the place of one worn out, defaced, lost or destroyedn(but

new share warrant may be issued to replace one tlkat ha
been lost unless the Board is satisfied beyond reasonable

doubt that the original share warrant has been destyoye

46.4.2 upon which (subject as set out below) the bearer tbees

warrant shall be entitled to attend and vote at general

meetings; and

46.4.3 upon which a share warrant may be surrendered and the

name of the holder entered in the register in respetite
shares specified in such share warrant.

The conditions for the time being in force relatingst@are warrants
(whether made before or after the issue of any paaticlare warrant)
shall apply to the bearer of a share warrant unlessdsta the contrary
in any such conditions or in these Articles.

Subject to the terms of any conditions for the timendpan force
relating to share warrants and except as specificalliedtto the
contrary in these Articles, the bearer of a shaasgrant may at any
time deposit the share warrant at the transfer officeat such other
place as the Board may from time to time nominat®9. long as the
share warrant remains so deposited, and subject to atmctiess
imposed pursuant to article 46.6, the depositor shall haveaihe
right of signing a requisition for calling a meetingtioé Company, of
giving notice of intention to submit a resolution to aetimg and of
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attending and voting, giving a proxy and exercising the otheigues
of a member, at any meeting held after the registémeabolder of the
shares included in the deposited share warrant. If a sf@rant is
deposited elsewhere than at the transfer office (or stlwdr place as
the Board have nominated), the depositor must obtain thenperson
with whom the same is deposited a certificate of suglosiein such
form as the Board may require specifying the share wagadhtthe
number of shares included in that share warrant and madge Ithe
certificate of deposit at the transfer office (or sather place as the
Board has nominated), at least 48 hours before the fitie aneeting
at which the depositor desires to attend or to be repeske™o more
than one person shall be recognised as a depositor ofSlang
warrant. Every share warrant which shall have beeseposited shall
remain so deposited until after the closing of the mgedt which the
depositor desires to attend or to be represented.

46.6 Except as specifically stated to the contrary in thasieles or in the
terms of any conditions for the time being in forceatiab to share
warrants, no person shall, as the bearer of a shamant, be entitled
to sign a requisition for calling a meeting of the Qamy or give
notice of intention to submit a resolution to a meetingttend or vote
or give a proxy or exercise any other privilege of a mendiea
meeting of the Company, or be entitled to receive aniges from the
Company. However, the bearer of a share warrant lsbadhtitled in
all other respects to the same privileges and advangsydése were
named in the register as the holder of the shardsded in the share
warrant, and he shall be deemed to be a member of thpaCy.

Untraced Shareholders

47. Sales of Shares of Untraced Shareholders

47.1 The Company may exercise its powers under Article 35 dhdsthe
best price reasonably obtainable at the time of $hé& shares of a
member or the shares to which a person is entitled through
transmission on death or bankruptcy or by the operafitawoif:

47.1.1 during a period of not less than 12 years immediately prio
to the date of the publication of the advertisementsresfer
to in Article 47.1.2 (or, if published on different dates, the
first such date) no communication has been received by the
Company from such member or person (in his capacity as
member or person entitled by transmission), no cheque or
warrant or money order sent by the Company through the
post in a pre-paid letter addressed to such member or person
at his address on the register or any other last knddresas
given by such member or person to which cheques and
warrants and money orders are to be sent has bebkadcas
and at least three cash dividends (whether interifimal) in
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48.

49.

47.2

47.1.2

47.1.3

47.1.4

respect of the shares have become payable and no dividend
in respect of those shares has been claimed; and

the Company shall, on or after the expiry of a peribd2
years, have inserted advertisements in both a leading
national daily newspaper and in a newspaper circulating in
the area in which the last known address of such menmber o
person or the address at which service of notices may be
effected in the manner authorised by these Articleatéal
giving notice of its intention to sell the relevant gsamand

during the period of three months following the publication
of such advertisements, the Company shall, so fahas
Board is aware, have received no communication from such
member or person (in his capacity as member or person
entitled by transmission); and

notice shall have been given to London Stock Exchange of
the Company’s intention to make such sale.

The net proceeds of sale shall belong to the Compauty,the

Company shall be obliged to account to the former membether

person previously entitled to the relevant shares f@anaount equal to
such net proceeds and shall enter the name of such faremeber or
other person in its books as a creditor for such amo8noth amount
shall be a permanent debt of the Company. No trust lshalteated in
respect of such debt, nor shall any interest be payab&spect of the
same. The Company shall not be required to accourgnfpimoney
earned on the net proceeds, which may be employed in theebsisif
the Company or invested in such investments (other thaassbéthe

Company or its holding company, if any) as the Board nmay frime

to time think fit.

General Meetings

Annual and Extraordinary General Meetings

An annual general meeting shall be held not more thamd@hs after the

incorporation of the Company and subsequently once in eugas, at such
time (but not more than 15 months after the holding ofléisé preceding
annual general meeting) and place as may be determined [Bo#rd in
accordance with the requirements of the Statutes.otAér general meetings
shall be called extraordinary general meetings.

Convening of General Meetings

49.1 The Board may whenever it thinks fit and shall, on Etjan by
members in accordance with the Statutes, proceed wibipepr
expedition to convene an extraordinary general meetihthe Board
fails to convene an extraordinary general meeting on siqui by
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members in accordance with the Statutes, the meeting Ioea
convened by the requisitionists. Board

Notice of General Meetings

50. Length of Notice for General Meetings

50.1 An annual general meeting and any extraordinary generainuest
which it is proposed to pass a special resolution orefxas provided
by the Statutes) a resolution of which special nota® lbeen given to
the Company, shall be called by at least 21 clear daysenotwriting
and any other Extraordinary General Meeting by at lbéstiear days’
notice in writing.

50.2 The notice shall be given in the manner provided for isghrticles
to all members (other than those who are not, under thasmms of
these Articles or the terms of allotment or issuesitdres, entitled to
receive such notices from the Company), to the direa@ondsto the
auditors.

50.3 The Board may determine that persons entitled to recevees of
meeting are those persons entered on the registdreatlose of
business on a day determined by the Board, but if the Compaay i
participating issuer, the day determined by the Board mapeatore
than 21 days before the date upon which the relevant noticeeting
is being sent.

50.4 The notice of meeting may also specify a time by whigerson must
be entered on the register in order to be entitledtéma or vote at the
meeting, but if the Company is a participating issuer, time must
not be more than 48 hours before the time appointechéomeeting.
No person shall have the right to attend or vote atrtketing if he is
entered on the register after the specified time.

50.5 A general meeting shall be deemed to have been dulyl @l if the
notice given is less than that specified in Article 50itlis so agreed:

50.5.1 in the case of an annual general meeting, by all the member
entitled to attend and vote at that meeting; and

50.5.2 in the case of an extraordinary general meeting, by a
majority in number of the members having a right to attend
and vote at that meeting, being a majority togetheritgld
not less than 95 per cent in nominal value of the shares
giving that right.

51. Consents of Notice of General Meeting

51.1 Every notice calling a general meeting shall specifyplaee and the
day and hour of the meeting (including any satellite mgeplaces
arranged for the purpose of Article 53). The notice sHatl atate
reasonably prominently that a member entitled to attewdvate is
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52.

53.

54.

entitled to appoint a proxy or proxies to attend and, on la tpoVote
instead of him and that a proxy need not be a member @fdimpany.

51.2 The notice shall specify the general nature of the bssirte be
transacted at the meeting. If any resolution is t@hoposed as an
extraordinary resolution or as a special resolution, ribiece shall
contain a statement to that effect.

51.3 Inthe case of an Annual General Meeting, the notick alsa specify
the meeting as such.

51.4 The notice shall include details of any arrangements nfiadehe
purpose of Article53, making clear that participation in stho
arrangements will amount to attendance at the meedinghich the
notice relates.

Omission to Send Notice

The accidental omission to send a notice of meetingndhe case where it is
sent out with the notice, an instrument of proxy tathernon-receipt of either
by, a person entitled to receive it does not invalidage ptoceedings at a
general meeting.

General Meetings at More Than One Place

The Board may resolve to enable persons entitled éncheh general meeting
to do so by attendance and participation (concurrently th@fproceedings at
the principal meeting place) at a satellite meetingegpnywhere in the world
and the members present in person or by proxy at sateéi&ting places shall
be counted in the quorum for and entitled to vote at timergé meeting in

guestion, and that meeting shall be duly constituted amadiégquate facilities
are available throughout the general meeting to ensurendmabers attending
at all the meeting places are able to:

53.1 participate in the business for which the meeting has beevened,

53.2 hear and see all persons who speak (whether by the use of
microphones, loudspeakers, audio-visual communications requip
or otherwise) in the principal meeting place and anylgatglace; and

53.3 be heard and seen by all other persons present in tleeveam

The Chairman of the general meeting shall be preseah@tthe meeting shall
be deemed to take place at, the principal meeting place.

Proceedings at General Meeting

Chairman

54.1 The Chairman (if any) of the Board, failing whom a DgpQhairman
(if any), shall preside as chairman at a general meetinthere is no
such Chairman or Deputy Chairman or if, at any meetegther is
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55.

56.

57.

present within five minutes after the time appointed fodingl the
meeting and willing to act, the directors present stiadlose one of
their number to be chairman of the meeting or, ifdhis only one
director present, he may act as chairman of the ngeetf no director
is present or if all the directors present decline to thkechair, the
members present and entitled to vote shall choose ateioinumber
to be chairman of the meeting. The provisions ofcetB9.2 shall

apply.
Quorum

No business other than the appointment of a chairmahlshatansacted at
any general meeting unless a quorum is present at the time thhe meeting
proceeds to business. Two members present in person proky and
entitled to vote shall be a quorum for all purposes.

Lack of Quorum

If within 30 minutes from the time appointed for a generaktimg (or such
longer interval as the chairman of the meeting mayktht to wait) a quorum

is not present or if, during the meeting a quorum ceasd® tpresent, the
meeting, if convened on the requisition of members $ieadlissolved. In any
other case, it shall be adjourned to such other day andtisaeh(being not

less than 14 days nor more than 28 days later) and pdao®&w have been
specified for the purpose in the notice convening the ngeetin if not so

specified, as the chairman of the meeting (or, in defélbe Board) may
determine. If a quorum is not present within 30 minutes frioentime fixed

for the adjourned meeting, the adjourned meeting is dsgolv

Adjournment

57.1 The chairman of any general meeting at which a quorupreisent
may, with the consent of the meeting (and shall itisected by the
meeting), adjourn the meeting to another time (or indefin to no
fixed time) and another place. No business shall beactet at any
adjourned meeting except business which might lawfullye haeen
transacted at the meeting from which the adjournmerk face.
Where a meeting is adjourned indefinitely, the time aadepfor the
adjourned meeting shall be fixed by the Board. When aingees
adjourned for 28 days or more or indefinitely, at leageselear days’
notice of the adjourned meeting shall be given insti@me manner as
the notice for the original meeting.

57.2 Without prejudice to any other power which he may hander the
provisions of these Articles or at common law, thaichan may,
without the consent of the meeting, interrupt or adj@unmeeting from
time to time and from place to place or for an indefipéegiod if he
decides that it has become necessary to do so intorder

57.2.1 secure the proper and orderly conduct of the meeting; or
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58.

59.

60.

61.

62.

57.2.2 give all persons entitled to do so a reasonable opportomhit
speaking and voting at the meeting; or

57.2.3 ensure that the business of the meeting is properly @didpos
of.

Notice of Adjourned Meeting

Except as required by any other Article, it shall not beessary to give any
notice of an adjournment or of the business to be dcaed at an adjourned
meeting.

Amendments to Resolutions

If an amendment is proposed to any resolution underdnagion, but in
good faith is ruled out of order by the chairman of theting, the
proceedings on the main resolution shall not be invalidagexhy error in
such ruling. No amendment (other than a mere claim@ndment to correct
a patent error) to a resolution duly proposed as a spe@atm@ordinary
resolution may in any event be considered or voted uplmnamendment
(other than a mere clerical amendment to correctenpatror) to a resolution
duly proposed as an ordinary resolution may be considenasted upon
unless at least 48 hours before the time appointed fdinigodhe meeting (or
adjourned meeting) at which the ordinary resolution iss@onsidered, notice
of the terms of the amendment and intention to mbkias been lodged at the
office.

Director's Right to Attend and Speak

A director is entitled to attend and speak at a generatinge (and at a
separate meeting of the holders of a class of shamsbentures) irrespective
of whether or not he is a member.

Accommodation of Members at Meeting

If it appears to the chairman that the principal meegitace or any satellite
meeting place is inadequate to accommodate all membgieceand wishing
to attend, the meeting is duly constituted and its prongedvalid if the
chairman is satisfied that adequate facilities arelabai to ensure that a
member who is unable to be accommodated is able to:

61.1 participate in the business for which the meeting has beevened;

61.2 hear and see all persons present who speak (whether lsehef
microphones, loud-speakers, audio-visual communications requip
or otherwise), whether in the meeting place or elsesylad

61.3 be heard and seen by all other persons present in tleeveaym

Security

The Board may make any arrangement and impose any tiestitcconsiders
appropriate to ensure the security of a meeting includiegsearching of a
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63.

64.

65.

person attending the meeting and the restriction ofitdms of personal
property which may be taken into the meeting place. Bderd is entitled to
refuse entry to a meeting to a person who refusesotoply with these
arrangements or restrictions.

Polls

Demand for Poll

63.1 At any general meeting a resolution put to the vote@htleting shall
be decided on a show of hands unless a poll is (beforen the
declaration of the result of the show of hands) deledn Subject to
the Statutes, a poll may be demanded on any question tbdrethe
election of the chairman of, or the adjournment of, @egd meeting
and may be demanded by:

63.1.1 the chairman of the meeting; or

63.1.2 at least five members present in person or by proxy eshtitl
to vote; or

63.1.3 a member or members present in person or by proxy and
representing not less than one-tenth of the totahgoights
of all the members having the right to vote at the mggtin

63.1.4 a member or members present in person or by proxy and
holding shares in the Company conferring a right to vote at
the meeting on which an aggregate sum has been paid up
equal to at least one-tenth of the total sum paid uglldhe
shares conferring that right.

63.2 A demand for a poll may, before the poll is taken, bddvawn but
only with the consent of the chairman. A demand sbdsgwn shall
not be taken to invalidate the result of a show of batetlared before
the demand was made. A demand by a proxy is deemed to be a
demand by the member appointing a proxy.

Procedure on a Poll

A poll shall be taken in such manner (including the use lodlt or voting

papers or tickets) as the chairman of the meeting nnagtd The result of the
poll shall be deemed to be the resolution of the meetivghich the poll was
demanded. The chairman of the meeting may (and if sxtda by the
meeting shall) appoint scrutineers (who need not be nminiaend may
adjourn the meeting to some place and time fixed by bimihe purpose of
declaring the result of the poll.

Voting on a Poll

On a poll, votes may be given either personally or loxyr A person entitled
to more than one vote need not use all his votes oattdke votes he uses in
the same way.
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66.

67.

68.

69.

70.

Timing of Poll

66.1 A poll demanded on the choice of a chairman of a meetingnoa
guestion of adjournment shall be taken immediately. Agberhanded
on any other question shall be taken either immediatelat such
subsequent time (within a period of 30 days from the date ef th
meeting) and place as the chairman may direct. Nmenoeed be
given of a poll not taken immediately if the time gdce at which it
is to be taken is announced at the meeting at whishdiemanded. In
any other case, not less than seven clear days’ reitai be given
specifying the time and place at which the poll is to dleeh. The
demand for a poll ) (other than on the choice of arofen or on a
guestion of adjournment) shall not prevent the continuarfcéhe
meeting for the transaction of any business other tmam@estion on
which the poll has been demanded.

Votes and Failure to Disclose Interests in Shares

Votes Attaching to Shares

Subject to the Act and any special rights or restmstias to voting on which
shares have been allotted or issued or in accordankehese Articles, on a
show of hands every member who is present in persdinhsiva@ one vote and
on a poll, every member who is present in person or by pgbail have one
vote for every share of which he is the holder.

Votes of Joint Holders

Where a share is registered in the joint names ofasmmore persons, the vote
tendered (whether in person or by proxy) by the persors@vhame precedes
that or those of the other joint holders(s) so \wimthe register in respect of
such share, shall be accepted to the exclusion of tthsevotes.

Chairman’s Casting Vote

In the case of an equality of votes, whether on avshibhands or on a poll,
the chairman of the meeting at which the show of hdaaklss place or at
which the poll is demanded shall be entitled to a castutg, yn addition to
any other vote he may have.

Restriction on Voting in Particular Circumstances

70.1 No member shall, unless the Board otherwise determines)thled in
respect of any share held by him to vote either pergoaaby proxy
at a shareholders’ meeting (including a separate mestitige holders
of shares of a particular class) or to exercise ahgraight conferred
by membership in relation to such meetings if any calbtber sum
presently payable by him to the Company in respect of thates
remains unpaid. This restriction ceases to apply wHeamadunts due
are paid, together with all costs, charges and expensesead by the
Company by reason of the non-payment.
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70.2

70.3

70.4

Subject to the requirements of London Stock Exchangeaniyf

member, or any other person appearing to be interestéddiassheld
by such member, has been duly served with a notice sedgon 212
of the Act and is in default for the prescribed periodupplying to the
Company the information required by such notice, thene@snthe
Board otherwise determines) in respect of the relevantshgas
defined in Article 70.3), the member shall not (for so losgtlee

default continues) nor shall any transferee to whom arsyoli shares
are transferred (other than pursuant to an approved tramgieirsuant
to Article70.5.3) be entitled to vote, either personallypwyiproxy, at a
shareholders’ meeting (including a separate meetingeohdtiiders of
shares of a particular class) or to exercise any oitjetr conferred by
membership in relation to such meetings. Where, on #ss lof

information obtained from a member in respect of aeshald by him,

the Company issues a notice under section 212 of theoAahother
person, it shall at the same time send a copy ofntiiee to the
member, but the accidental omission to do so, oranereceipt by the
member of the copy, does not invalidate or otherwisectfthe

application of Articles 70.1 or 70.2.

In this Article 70:
70.3.1 “relevant shares” means:

70.3.1.1all the shares in the shareholding account in the
register which comprises or includes the default shares;

70.3.1.2any other shares from time to time held by the
member concerned,;

70.3.2 “default shares” means those shares in relation tchhie
default referred to in Article 70.2 has occurred and any
further shares allotted or issued in right of thoseeshafter
the date of the notice under section 212 of the Act; and

70.3.3 reference to a person being in default in supplying to the
Company the information required by a notice under section
212 of the Act includes:

70.3.3.1reference to his having failed or refused to give all
or any part of it; and

70.3.3.2reference to his having given information which he
knows to be false in a material particular or having
recklessly given information which is false in a matler
particular.

Where the default shares represent at least 0.25 peotthe issued
shares of the class in question, the Board, may in isolate
discretion, by giving notice (a “direction notice”) tihe member
concerned that:
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70.5

70.6

70.7

70.4.1 the whole or any part of any dividend which would
otherwise be payable in respect of the default shaadklse
retained by the Company (without any liability to pay
interest on such moneys when they are finally paith&
member): and/or

70.4.2 all or any shares which would otherwise be issued by the
Company in lieu of a cash dividend on the default shares
shall be withheld from the member or otherwise retained by
the Company (without any liability to pay compensation in
respect of such shares when they are finally issued or
released to the member); and/or

70.4.3 no transfer of any certificated relevant shares shell
registered unless the transfer is an approved transfer or

70.4.3.1the member is not himself in default as regards
supplying the information required: and

70.4.3.2the transfer is of part only of the member’s ingld
and, when presented for registration, is accompanied by a
certificate from the member in form and substance
satisfactory to the Board to the effect that, after dond
careful enquiry, the member is satisfied that none¢hef
shares comprised in the transfer is a default share.

The terms of a direction notice shall apply as sa®it has been given.

For the purpose of enforcing the sanction in Article A).the Board
may give notice to the member requiring the member Hange
relevant shares held in uncertificated form to gedied form by the
time stated in the notice. The notice may alscedtadt the member
may not change any relevant shares held in certificatesh to
uncertificated form. If the member does not comply wifité notice,
the Board may authorise a person to change relevargsshald in
uncertificated form to certificated form in the name amdbehalf of
the member.

The Company shall send to each other person appearinge to
interested in the shares covered by a direction naticepy of the
notice, but the failure or omission by the Companyaald, or the
non-receipt by each person of the notice, shall not iost& such
notice.

Except as provided in this Article 70, any direction noticallshave
effect in accordance with its terms for so long &sdéfault in respect
of which the direction notice was issued continues sival cease to
have effect seven days following:

70.7.1  due compliance, to the reasonable satisfaction of daed3
with the notice referred to in Article 70.2; or
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70.7.2 if earlier, the transfer of any relevant shares bygproved
transfer or in accordance with Article 70.4.3 (but only in
relation to the relevant shares so transferred).

70.8 For the purposes of this Article 70:

70.8.1 a person shall be treated as appearing to be interesteg in
shares if the member holding such shares has been served
with a notice under section 212 of the Act and either:

70.8.1.1 the member has named such person as being so
interested; or

70.8.1.2 (after taking into account the response of the
member to such notice and any other relevant
information) the Company knows or has
reasonable cause to believe that the person in
guestion is or may be interested in the shares;

70.8.2 the prescribed period is 28 days from the date of service of
the notice under section 212 of the Act except thathaf
shares in respect of which such notice is given repreaéents
least 0.25 per cent of the issued shares of that clase at
time such notice is given, the prescribed period is 14 days
from such date;

70.8.3 atransfer of shares is an approved transfer if:

70.8.3. lit is a transfer of shares to an offeror by, veay
in pursuance, of acceptance of a takeover offer for
the Company (within the meaning of section
428(1) of the Act); or

70.8.3.2 the Board is satisfied that the transfer isemad
pursuant to a bona fide sale of the whole of the
beneficial ownership of the shares to a party
unconnected with the member or with any person
appearing to be interested in such shares
(including any such sale made through London
Stock Exchange or any other stock exchange
outside the United Kingdom on which the
Company’s shares are normally traded). For the
purposes of this sub-paragraph 70, any associate
(as that term is defined in section 435 of the
Insolvency Act 1986) shall be included amongst
the persons who are connected with the member or
any person appearing to be interested in such
shares; and

70.8.4 ‘“interested” shall, for the avoidance of doubt, be twmesl
as it is for section 212 of the Act.
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71.

72.

73.

74.

70.9 The provisions of this Article 70 are in addition to, andllshot limit
or restrict any powers available under, the Statutes.

Voting by Guardian Etc

If in England or elsewhere a guardian, receiver or othesope(by whatever

name called) has been appointed by any court claimingghteai entitlement

to exercise powers with respect to the property orraftdiany member on the
ground (however formulated) of mental disorder, the Boaay in its absolute
discretion, upon or subject to production of such evidemt¢lkeoappointment

as the Board may require, permit such guardian, receivether person on
behalf of such member to vote in person or by proxy atGamneral Meeting

or to exercise any other right conferred by membershiplatioe to meetings

of the Company.

Validity and Result of Vote

72.1 No objection shall be raised as to the admissibditany vote except
at the meeting or adjournment meeting at which the objected to is
or may be given or tendered. Every vote not disallowasdeh meting
shall be valid for all purposes. Any such objection shaliberred to
the chairman of the meeting whose decision shall be faral
conclusive.

72.2 Unless a poll is taken, a declaration by the chairmath@fmeeting
that a resolution has been carried, or carried unanigoos by a
particular majority, or lost, and an entry to thdeef in the minute
book, shall, in the absence of manifest error, be osha evidence of
that fact without proof of the number or proportion bk tvotes
recorded for or against such resolution.

Proxies

Identity of Proxy

A proxy need not be a member of the Company. A membemap@yint more
than one proxy to attend on the same occasion. Winemt more valid but
differing instruments of proxy are delivered for the sanaesifior use at the
same meeting, the one which is last validly deliveregafeiess of its date or
the date of its execution) shall be treated as regjaama revoking the other as
regards that share. If the Company is unable to detemvtingh instrument
was last validly delivered, none of them shall beta@as valid in respect of
that share.

Form of Proxy

74.1 The document appointing a proxy shall be in writing in any usual
common form or in any other form which the Board mpgrave. The
form of proxy shall:

74.1.1 in the case of an individual member, be signed by that

individual or his attorney;
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75.

76.

74.1.2 in the case of a member which is a corporation, bereithe
sealed with its common seal or signed on its behalary
attorney or a duly authorised officer of the corporatay
some other person duly authorised on its behalf; and

74.1.3 provide for two-way voting (without prejudice to a right to
abstain) on all resolutions set out in the noticeneéting).

74.2 The signature on any such form of proxy need not be veiaes
Where a form of proxy is signed on behalf of the menineran
attorney or, on behalf of a member being a corporalipm person on
its behalf, the power of attorney or other authorityaonotarially
certified copy (or a copy certified in some other wapraved by the
Board) of the same must (if it has not been previowedystered with
the Company) be lodged with the form of proxy in the maseé out
in Article 75; if such power or other authority or such cagpyot so
lodged, the form of proxy may be treated as invalid.

74.3 The Board may at the expense of the Company send, byopost
otherwise, instruments of proxy (reply-paid or otherwigsejnembers
for use at any general meeting or at any separate meéting holders
of any class of share, either in blank or nominating & ahernative
any one or more of the directors or any other persiinfr the
purpose of any meeting instruments to appoint as proxy arpers
one of a number of persons specified in the instrumenetsssued at
the expense of the Company, such instruments shall,csubjarticle
50.2, be issued to all (and not some only) of the memingitied to be
sent a notice at the meeting and to vote by proxy.

Deposit of Form of Proxy

A form of proxy must be left at the registered offidetlte Company or such
place or one of such places (if any) as may be spddiir that purpose in, or
by way of note to, or in any document accompanying, the enatimvening
the meeting (or, if no place is so specified, at thedfer office) at least 48
hours before the time appointed for the holding ofrtieeting or adjourned
meeting or (in the case of a poll which is not takeor&tn the same day as the
meeting or adjourned meeting) for the taking of the poWlaich it is to be
used. If the form of proxy is not so delivered, it willtrbe treated as valid.
Any form of proxy will be valid for any adjournment of aeating to which it
relates, unless it is stated on the relevant formttieaform of proxy cannot be
used at any such adjournment. If a form of proxy relatesidre than one
meeting (including any adjournment of any meeting) and has delemred
as required by this Article 75 for or in respect of onéhoke meetings, it will
be valid for all subsequent meetings to which it relaied need not be re-
delivered. Such a form of proxy shall not be valid for entlran 12 months.
Deposit of a form of proxy does not prevent a membenaittg and voting in
person at the meeting or at an adjournment of the ngeetion a poll.

Rights of Proxy
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17.

78.

79.

80.

A form appointing a proxy shall be deemed, unless otherwaedson the
form, to include the right to demand or join in demandingpt and to vote
on a resolution or the amendment of a resolution putrtother business
which may properly come before the meeting or meetingswsfach it is
given, in each case as the proxy thinks fit, but statliconfer any further right
to speak at the meeting, except with the permission eftctfairman of the
meeting.

Revocation of Proxy or Corporate Authorisation

A vote cast or demand for a poll made by a proxy (orhm tase of a
corporation, its authorised representative) shall retinvalidated by the
previous death or insanity of the member or by the rewoctaf the
appointment of the proxy or of the authority under whi@dppointment was
made (or, in the case of a corporation, the revocatiadhe appointment of its
authorised representative) unless written notice of sledth, insanity or
revocation has been received by the Companyat the trarite at least one
hour before the commencement of the meeting or adjdumreeting or (in the
case of a poll which is not taken at or on the sameadathe meeting or
adjourned meeting) the time appointed for the taking optieat which the
vote is cast.

Corporations Acting by Representatives

Any corporation which is a member of the company may.elglution of its
directors or other governing body, authorise such persarnlagks fit to act
as its representative at any shareholders’ meeting (inglud separate
meeting of the holders of shares of a particular tlas¥he person so
authorised shall, in respect of the shares to whiclatiieorisation relates, be
entitled to exercise if it were an individual membertloé company. Such
corporation shall, for the purposes of these artitlesleemed to be present in
person at any such meeting if a person so authorisedsengrat that meeting.
A director or the secretary of the company (or a pessorauthorised by a
director of the secretary) may require the corpon&ioepresentative to
provide a certified copy of, or a certificate under thadhaf a director or the
secretary of the corporation evidencing the passing of, athiorising
resolution and the representative shall not be eshtileexercise the powers
conferred upon him by these articles unless and until any deiciand has
been satisfied.

Directors: Terms of Holding Office

Number of Directors

Subject as set out in these Articles, the minimum bemof directors shall
not be less than 2 and the maximum number shall be 1@rifignany
alternate directors). the Company may by ordinary resoldtom time to
time vary the minimum number and/or maximum number refotiors.

Share Qualification
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82.

83.

84.

A director shall not be required to hold any shareh@fGompany by way of
qualification. A director who is not a member of tk®mpany shall
nevertheless be entitled to attend and speak at sharehafeetings.

Directors’ Fees

The ordinary remuneration of the directors shall fromet to time be
determined by the Remuneration Committee but such reatiovershall not
exceed £100,000 per annum in aggregate or such higher amount &smay
time to time be determined by ordinary resolution of @mmpany. Such
remuneration shall (unless such ordinary resolution pesvid the contrary)
be divisible among the directors as the Remuner&ommmittee may decide,
or, failing agreement, equally, and it accrues daily. éAdayable to a director
pursuant to this Article 81 is distinct from any salasmuneration or other
amount payable to him pursuant to these Articles. Nasfggyable to an
alternate director pursuant to this Article 81.

Other Remuneration of Directors

Any director who holds any executive office (including tbis purpose the
office of Chairman or Deputy Chairman whether or nathsoffice is held in

an executive capacity) or who serves on any committéleeoBoard or who

otherwise performs services which, in the opinion oBbard, are outside the
scope of the ordinary duties of a director may be paid sem$onable extra
remuneration by way of salary, commission or othernsear may receive
such other expenses or benefits as the Board may determ

Directors’ Expenses

The Board may repay to any director all such reasorfadild, travelling and

other expenses as he may incur in attending and retumang rheetings of

the Board or of any committee of the Board or shddeme’ meetings

(including separate meetings of the holders of a péatialass of shares) or
otherwise in or in connection with or about the busrefghe Company.

Directors’ Pensions and Other Benefits

The Board shall have the power:

84.1 to pay and agree to pay gratuities, pensions or otheemestit,
superannuation, death or disability benefits to (or to jpenrson in
respect of) any director or ex-director of:

84.1.1 the Company; or

84.1.2 a company which is or was a subsidiary undertaking of the
Company; or

84.1.3 a company which is or was allied to or associated wigh th
Company or a subsidiary undertaking of the Company; or
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85.

84.1.4

a predecessor in business of the Company or of a subsidiary
undertaking of the Company

or, in each case, for any member of his family, inelgdi spouse or
former spouse, or a person who is or was dependent omhdm;

84.2 for the purpose of providing any gratuities, pensions or otéeefits
referred to in Article 84.1, to establish and/or to dbote to any
scheme or fund or to pay premiums (whether such cGwtions are
made by the Company alone or by any other person or persons)

A director or ex-director is entitled to receive aethin for his own benefit a
pension or other benefit provided under this Article 84 ambtsobliged to
account for it to the Company. The receipt of any sudafefiteshall not
disqualify any person from being or from becoming a direatbrthe

Company.

Directors’ Interests in Contracts

85.1 Subject to the Statutes and Article 85.2, a directoryitizgtanding his

office:

85.1.1

85.1.2

85.1.3

85.1.4

may enter into or otherwise be interested in a contra
arrangement, transaction or proposal with the Company o
in which the Company is otherwise interested either in
connection with his tenure of an office or place offiprar

as a purchaser, vendor or otherwise;

may hold another office or place of profit with tGempany
(except that of auditor or auditor of a subsidiary o th
Company) in conjunction with the office of director and
may act by himself or through his firm in a professional
capacity for the Company, and in that case on such t@sms
to remuneration and otherwise as the Board may decide
either in addition to or instead of remuneration provided f
by another provision of these Articles;

may be a director or other officer of, or employed daya
party to a contract, transaction, arrangement or pedpos
with or otherwise interested in, a company promoted by the
Company or in which the Company is otherwise interested
or as regards which the Company has a power of
appointment; and

is not liable to account to the Company for a profit,
remuneration or other benefit realised by such office,
employment, contract, arrangement, transaction orggalp
and no such contract, arrangement, transaction or pabso
avoided on the grounds of any such interest or benefit.

37



85.2 A director who, to his knowledge, is in any way (diredtyindirectly)
interested in a contract, arrangement, transactigeraposal with the
Company shall declare the nature of his interest atméeting of the
Board at which the question of entering into the cohtercangement,
transaction or proposal is first considered, if he kaibwvg interest then
exists or, in any other case, at the first meetinthefBoard after he
knows that he is or has become interested. For the mamdshis
Article 85:

85.2.1 a general notice given to the Board by a director tha te
be regarded as having an interest (of the nature and extent
specified in the notice) in a contract, transaction,
arrangement or proposal in which a specified person @& clas
of persons is interested is a sufficient disclosure utider
Article 85 in relation to that contract, transaction,
arrangement or proposal; and

85.2.2 an interest of which a director has no knowledge and of
which it is unreasonable to expect him to have knowledge is
not treated as his interest.

86. Appointment of Executive Directors

86.1 The Board may from time to time appoint any one or naimextors to
be the holder of any executive office (including, wheomsidered
appropriate, the office of Chairman or Deputy ChairmanCbief
Executive or Managing or Joint Managing or Deputy or #tasit
Managing Director) on such terms and for such period asay
(subject to the provisions of the Statutes) determifiee Board may,
without limiting or prejudicing in any way the terms of anynizact
entered into in any particular case, at any time revokeuny the terms
of any such appointment. No person appointed Chairman or Deputy
Chairman should also act as Chief Executive Officer @anaging
Director.

86.2 The appointment of any director to the office of Chainnor Deputy
Chairman or Managing or Joint Managing or Deputy or Aasist
Managing Director shall terminate automatically if heasss to be a
director, but any such termination shall not, of itdetijt or reduce in
any way any claim for damages which he may have forchredany
contract of service between him and the Company.

86.3 The appointment of any director to any other executifieeoghall not
terminate automatically if he ceases to be a direatdess the contract
or resolution under which he holds such executive offiballs
expressly state that such termination is to occur, inlwbient such
termination shall not, of itself, limit or reduce in awgy any claim for
damages which he may have for breach of any contractrotee
between him and the Company.

87. Powers of Executive Directors
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89.

90.

The Board may entrust to and confer upon any directoirgplthy executive
office any of its powers upon such terms and conditiand with such
restrictions as it thinks fit, and either collateradlgh or to the exclusion of its
own powers. The Board may from time to time revokehdvaw, alter or
vary all or any of such powers.

Appointment and Retirement of Directors

Age Limit

88.1 Any provision of the Statutes which, subject to the piomts of these
Articles, would have the effect of rendering any perswiigible for
appointment or election as a director or liable to aadfice as a
director on account of his having reached 70 or anotherfiggeage
or of requiring special notice or any other special fditsnain
connection with the appointment of reappointment of@irgctor over
70 or another specified age, shall not apply to the Comp¥tere a
general meeting is convened at which, to the knowledgleeoBoard,
a director is to be proposed for appointment or reapmpeint who is at
the date of the meeting 70 or another specified age or, the&oard
shall give notice of his age in the notice conveningnileeting or in a
document accompanying the notice, but the accidental @missido
so does not invalidate proceedings or an appointment ppogament
of that director at that meeting.

Retirement by Rotation

At each annual general meeting:

89.1 those directors who would before the commencementhef rext
following annual general meeting have held office sinceleetion
pursuant to Article 91 or since appointment (without havingnbes-
elected) for 3 years more; and/or

89.2 such other directors who together with the direct@ferred to in
Article 89.1 constitute one-third of the directors foe thme being (or,
if their number is not a multiple of three, the nienbearest to but not
greater than one-third)

shall retire from office by rotation.

Selection of Directors to Retire by Rotation

90.1 Subject to the Statutes and the other provisions of tAdasdes, the
directors to retire by rotation shall always include é&qeersons
referred to in Article 89.1 and should also include (safanecessary
to obtain the number required) any director who is duestice at the
meeting by reason of age or who wishes to retire andmoffer
himself for re-election. Any further directors so tareeshall be those
of the other directors required to retire by rotatiso have been
longest in office since their last re-election. Asween persons who
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91.

92.

became or were last re-elected directors on the sdaye those to
retire shall (unless they otherwise agree amongst #lees be
determined by lot. A retiring director shall be eligifide re-election.
The directors to retire on each occasion (both aaswimber and
identity) shall be determined on the basis of the coitipnsof the
Board at the start of business on the date of the notiogening the
annual general meeting, disregarding any change in the nusnber
identity of the directors after that time but befohe tclose of the
meeting. A director retiring in accordance with Ai®4 shall not be
taken into account in determining the number of directongtire by
rotation at the meeting at the end of which he is ticeret

90.2 Notwithstanding any other provision of these Articlesdmector shall
hold office as a director for more than three yefitowing his
election or re-election as such at a general meeting divdcor must
retire from office as a director on the last dayaa¥ such three year
period if he has not retired earlier. Such a directall &ie eligible for
re-election at a general meeting in accordance wehptiovisions of
these Articles.

Re-Election of Retiring Director

The Company at the meeting at which a director retingler any provision of
these Articles may, by ordinary resolution, fill thacancy by electing the
retiring director or some other person eligible facébn. If no such election
is made, the retiring director shall be deemed to hase teelected except in
any of the following cases:

91.1 where at such meeting it is expressly resolved notltsuith office or
a resolution for the re-election of such directopig to the meeting
and lost;

91.2 where such director has given notice in writing toGleenpany that he
is unwilling to be re-elected; and

91.3 where the failure to elect a director is caused bysaluéon being
proposed in contravention of Article 92; and

91.4 where such director has reached any retiring age apldita him as
director.

The retirement shall not have effect until the conolugif the meeting except

where a resolution is passed to elect some other parsthe place of the

retiring director (other than with effect from a tida¢er than the conclusion of
the meeting) or a resolution for his re-election istpuhe meeting and lost (in
either which case the retirement takes effect froenphssing of the relevant
resolution). Accordingly, a retiring director who is-elected or deemed to
have been re-elected will continue in office withauireak.

Election of Two or More Directors
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94.

95.

A single resolution which provides for the election obter more persons as
directors shall not be proposed at any general meetirgssurdn ordinary
resolution that it shall be so proposed has first lzggaed to by the meeting
without any vote being given against it. Any resolutioopmsed or passed in
contravention of this provision shall be void.

Nomination of Director for Election

No person, other than a director retiring (by rotationotherwise) at the
meeting or a person recommended by the Board for atectiare-election
shall be eligible for election as a director at any ggneeeting unless at least
7 (but not more than 42) days, including the date on whichdtiee is given,
before the date appointed for the meeting, there bha#t been lodged at the
office notice in writing, containing all details in relatito the nominee which
would be required to be entered in the Company’s regi$tdirectors were
the nominee a director, signed by some member (otherthieanominee) duly
qualified to attend and vote at the meeting for which satite is given, of
his intention to propose such person for election, togethd notice in
writing signed by the nominee of his willingness to betele.

Election or Appointment of Additional Director

The Company may by ordinary resolution elect, and (withestricting in any
way that power of the Company) the Board shall have pavany time to
appoint, any person to be a director either to filakaancy or as an additional
director (but so that the total number of directors shatl| as a result, exceed
the maximum number (if any) fixed by or in accordance \whigse Articles).
Any person so appointed by the directors must retirdh@tcbnclusion of
business at the next general meeting, but will be édiddr re-election at that
meeting.

Termination of Office

A director shall cease to be a director in any offtiewing events, namely
if:

95.1 he ceases to be a director pursuant to the Statstesmoved from
office pursuant to these Articles, or becomes prohilditedaw from
acting as a director;

95.2 he delivers a signed, written resignation to the offaeat a Board
meeting, or if he offers in writing to resign and theaBd resolves to
accept such offer;

95.3 having been appointed for a fixed term, the term expires;

95.4 he has a bankruptcy order made against him or settlag@ssaterms
with his creditors generally or applies to the courtdn interim order
under section 253 of the Insolvency Act 1986 in connectidh wi
voluntary arrangement under that Act;
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96.

97.

95.5 in England or elsewhere an order is made by any courhiolgito
right so to do, on the grounds (however formulated) efta disorder,
for his detention or for the appointment of a guardianfasr the
appointment of a receiver or other person (by whatevee reaifed) to
exercise powers with respect to his property or affaius the Board
resolves that he shall cease to be a director;

95.6 he is removed from office as a director by notice ntimg served
upon him at his last known address signed by all his co-diectid
any such director has been appointed to an executives offfach
thereby automatically terminates, such removal shalrémted as an
act of the Company and shall not, of itself, limit estrict any claim
which he may have for damages for breach of any cordfasgrvice
between him and the Company or otherwise; or

95.7 he and his alternate (if any) are absent without the ipsion of the
Board from Board meetings for six consecutive montlisthe Board
resolves that he shall cease to be a director.

A resolution of the Board to the effect that a dioedhas ceased to be a
director under this Article 95 shall be conclusive as tdfdbts and reasons of
ceasing to hold office as stated in the resolution.

Removal of Director

96.1 The Company may, in addition to any power of removal coedieby
the Statutes, by ordinary resolution remove any dirdobon office as
a director (notwithstanding any provision of these Aescbr of any
agreement between the Company and such director, bubuwith
limiting or restricting any claim he may have for dansafpe breach of
any such agreement or otherwise). The Company may, stbjhese
Articles, also elect another person willing to act iacel of a director
so removed from office. Any person so elected shatitdsed, for the
purposes of determining the time at which he or any othectdr is to
retire by rotation, as if he had become a director enddly on which
the director in whose place he is elected was lasted a director. If
no person is so elected, the vacancy arising upon thevedrof a
director from office may be filled as a casual vacancy

Meetings and Proceedings

Convening of Board Meetings

Subject to the provisions of these Articles, the Baaay meet together, and
regulate its proceedings, as it thinks fit. At any timg director may, and the
secretary at the request of a director shall, sumanareeting of the Board.
Notice of a Board meeting shall be deemed to be dulypamglerly given to a
director by being given to him personally or by word of mafutkluding in
either case via telephone) or sent in writing to hirhiglast known address or
at another address or to a fax number or to an etectnaail address given by
him to the Company for such purpose. Notice of a Board ngeréed not be
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98.

99.

100.

101.

given to a director who is for the time being absent ftbenUnited Kingdom,
but such notice shall be given to a director absent ftee United Kingdom if
he has given the Company notice that he requires notiGoard meetings
and his notice specifies how notice of Board meetiag® ibe given to him
during his absence from the United Kingdom. Any director maiyevnotice
of any Board meeting and any such waiver may be retreaessvwell as
proactive.

Quorum

The quorum necessary for the transaction of businesseoBoard may be
fixed from time to time by the Board, and unless so fixeahgtother number,
shall be two. A duly convened meeting of the Board at whicluorum is
present is capable of exercising any and all of the poamdsdiscretions
vested in or exercisable by the Board. Any directosiogato be a director at
a Board meeting may continue to act as a director kengbresent at the
meeting and to be counted in the quorum unless and untilc@aticbjects.

Chairman

99.1 The Board may elect a Chairman and a Deputy Chairmatw(mor
more Deputy Chairmen) from amongst its members andrdieterthe
period for which each is to hold office. If, at any niegof the Board,
both the Chairman and the Deputy Chairman are prasen€hairman
shall be the Chairman of the meeting, unless he decbngs to act, in
which case the Deputy Chairman shall be the chairrhéimeaneeting.
If no Chairman or Deputy Chairman has been appointed, @t any
meeting of the Board, no Chairman or Deputy Chairmaprésent
within five minutes after the time appointed for holding theeting,
the directors (including any alternate director whose @pmo is
absent) present may choose one of their number tbdean of the
meeting.

99.2 If at any meeting, in the absence of the Chairmangtlgemore than
one Deputy Chairman present at that meeting of thedBoaof the
Company (as the case may be) then the more senior dgmitynan
in terms of length of appointment shall preside. If eputy
Chairmen were appointed at the same time, the direptesent shall
resolve which of them shall preside and in the evenhadquality of
votes, lots shall be cast to decide which of them shedlige.

Casting Vote

Questions arising at any meeting of the Board shall bermeted by a
majority of votes. In the case of an equality ofegytthe chairman of the
meeting shall have a second or casting vote.

Restrictions on Voting

101.1 Except as provided in these Articles, a director shallvot# in respect
of any contract, arrangement, transaction or any gifegosal of any
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101.2

kind in which he has an interest which(together with satgrest of
any person connected with him within the meaning given btiosec
346 of the Act), a material interest otherwise than byuei of his
interests in shares or debentures or other securitiéseofompany or
otherwise in or through the Company. A director shallb@tounted
in the quorum at a meeting in relation to any resolutiowbich he is
not entitled to vote.

Subject to the provisions of the Statutes, a directdt hke has no
other material interest beyond that indicated belosvhtitled to vote
(and be counted in the quorum) in respect of any resolubincecning
any of the following matters, namely:

101.2.1 the giving of any security, guarantee or indemnity in retspe
of money lent or obligations incurred by him or by any other
person at the request of or for the benefit of the @aom or
any of its subsidiary undertakings;

101.2.2 the giving of any security, guarantee or indemnity to a third
party in respect of a debt or obligation of the Company o
any of its subsidiary undertakings for which he himbals
assumed responsibility in whole or in part under a guarantee
or indemnity or by the giving of security;

101.2.3 any contract, arrangement, transaction or other prbposa
concerning an offer of shares or debentures or other
securities of or by the Company or any of its subsidiary
undertakings for the subscription or purchase in which offer
he is or may be entitled to participate as a holder of
securities or in the underwriting or sub-underwriting of
which he is to participate;

101.2.4 any contract, arrangement, transaction or other prbposa
which the Company is or is to be a party concerning any
other body corporate (including a subsidiary undertaking
the Company) in which he is in any way interested (directly
or indirectly, whether as an officer, shareholdeedior or
otherwise), but only if he has an interest in shaasstljat
term is used in sections 198 to 211 of the Act) representing
less than one per cent of the issued shares of any alas
such body corporate (or of any third company through
which his interest is derived) or representing less than
per cent of the voting rights available to members ohsuc
body corporate;

101.2.5 any contract, arrangement, transaction or other prbposa
concerning in any way a pension, superannuation fund,
retrement, death or disability benefits scheme or
employees’ share scheme under which he may benefit and
which either:
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101.2.5.1 has been approved, or is conditional upon
approval, by the Board of Inland Revenue for
taxation purposes and does not give him any
privilege or benefit not given to the employees to
whom such scheme or fund relates; or

101.2.5.2 relates both to employees and directors of the
Company (or any of its subsidiary undertakings)
and does not give him any privilege or benefit not
given to the employees to whom such scheme or
fund relates; and

101.2.5.3 any proposal concerning the giving to him of any
indemnity pursuant to the provisions of Article
153 or concerning any insurance which the
Company is empowered to purchase and/or
maintain for or for the benefit of any directors or
for persons who include directors.

101.3 Where proposals are under consideration concerning thenhmeoi

101.4

101.5

101.6

(including fixing or varying the terms of appointment)t@b or more
directors to offices or other positions with the Companyany body
corporate in which the Company is interested, the propaosaly be
divided and considered in relation to each director separate any
such case, each of the directors concerned (if noedbdrom voting
under Article 101.2.4) shall be entitled to vote (and be countéae
qguorum) in respect of each resolution except that concemsngwn
appointment.

If a question arises at any time as to the materiality director’s
interest or as to his entitlement to vote and such quessionot
resolved by his voluntarily agreeing to abstain from \ptisuch
guestion shall be referred to the chairman of the ngata his ruling
in relation to any director other than himself shall foeal and
conclusive except in the case where the nature ortextehe interest
of such director has not been fairly disclosed.

If a question arises as to the materiality of theriest of the chairman
of the meeting or as to the entitlement of the cham to vote or be
counted in a quorum and the question is not resolved by histaaly
agreeing to abstain from voting or being counted in the quotiuen
guestion shall be decided by resolution of the directoroomuttee
members present at the meeting (excluding the chairmasevh
majority vote is conclusive and binding on all concerned.hénetvent
of an equality of votes, the chairman shall not gled to vote or be
counted in the quorum.

Subject to the Statutes and the requirements of LondwmckS
Exchange, the Company may by ordinary resolution suspenelax
the provisions of this Article 101 (either generally or tespecific
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102.

103.

104.

extent)ratify any transaction not duly authorised by aerasf a
contravention of this Article 101.

101.7 For the purposes of this Article 101, the interest of agpewgho is for
the purposes of the Act connected (within the meaning ¢ibse846
of the Act) with a director is treated as the insei@ the director and,
in relation to an alternate director in addition toiaterest which the
alternate director otherwise has. This Article 101 appte an
alternate director as if he were a director otheragaointed.

Number of Directors Below Minimum

The continuing directors may act notwithstanding anymaes but, if and for
so long as the number of directors in reduced below tihénum number
fixed by or in accordance with these Articles, the cantig directors or
director may act for the purpose of filling such vacah@e of summoning
general meetings, but not for any other purpose. If taereno directors or
director able or willing to act, then any two members saymon a general
meeting for the purpose of appointing directors. Any auolltli director so
appointed shall, subject to these Articles, hold offioél ahe conclusion of
business at the following annual general meeting of thepdaw unless he is
reappointed during that meeting.

Written Resolutions

A resolution in writing signed by all the directors (am, the case of a
committee, all the members of such committee) ferttime being entitled to
receive notice of a Board meeting (and comprising togathemmber not less
than a quorum for a meeting of the Board) shall be bd &ad effective as a
resolution duly passed at a meeting of the Board (or df saonmittee) and
may consist of several documents (including a telegsitfisile, cable or
telegram) each accurately stating the terms of thelutésn and each signed
by one or more directors. A resolution in writing sigrt®ad an alternate
director need not be signed by his appointor and a resolatwnting signed
by the appointor need not be signed by the alternate alirect

Participation by Telephone

A director (or his alternate director) may participgi@ meeting of the Board
or a committee of the Board through the medium of aenfee telephone or
similar form of communication equipment if all persqraticipating in the
meeting are able to hear and speak to each other tlwoutite meeting. A
person participating in this way is deemed to be presemerson at the
meeting and is counted in a quorum and entitled to vote. Gubjehe Act,
all business transacted in this way by the Board or a daeenof the Board is
for the purposes of these Articles deemed to be valkdig effectively
transacted at a meeting of the Board or a committeadeoBoard although
fewer than two directors (or alternate director® plysically present at the
same place. The meeting is deemed to take place wiestargest group of
those participating is assembled or, if there is no syrcup, where the
chairman of the meeting then is.
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105.

106.

107.

Minutes of Proceedings

105.1 The Board shall cause minutes to be made, in books kepghdo
purpose, of:

105.1.1 all appointments of officers and committees made by the
Board and of any remuneration fixed by the Board; and

105.1.2 the names of directors present at every meeting d3dlaed,
committees of the Board, the Company or the holdes of
class of shares or debentures, and all orders, reswwind
proceedings of such meetings.

105.2 If purporting to be signed by the chairman of the meetingrhich the
proceedings were held or by the chairman of the nexteswalng
meeting, minutes are receivable as prima facie evidente ghatters
stated in them.

Validity of Proceedings

All acts done by any meeting of the Board, or of any catesof the Board,

or by any person acting as a director or alternatetdirexr as a member of
any such committee, shall, as regards all persons dealgapid faith with the

Company, be as valid as if every such director or persdnbe&n duly

appointed and was qualified and had continue to be a directmember of

the committee and had been entitled to vote, evenrié thas some defect in
the appointment of any such director or other persothatrany of them was
disqualified or had left office, or was not entitled tue:

Committees of the Directors

Appointment and Constitution of Committees

The Board may, as it thinks fit, delegate any of its @wauthorities and/or
discretions (including, any power, authority and/or discretite exercise of
which involves or may involve the payment of remuneration or the
conferring of any other benefit upon, all or any of tireadors) to committees
consisting of one or more directors and, if desired, @nmore other named
person or persons who have been co-opted on to such ttesnin
accordance with the provision of this Article 107 on sucimseas it thinks fit.
Any committee appointed under this Article 107 shall, wheer@sing any
powers, authorities and/or discretions delegated tbideaby any regulations
imposed by the Board which may then subsist. Any such aegos may
provide for or permit the co-option to the committeepefsons other than
directors and for such persons to have voting rightsnambers of that
committee. Any such regulations may also provide for ompethe sub-
delegation of powers, authorities and/or discretions byctmmittee. If any
power, authority and/or discretion of the Board reféne in these Articles
has been delegated to a committee (or by a commitisub-delegate) under
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this Article 107, any reference in these Articles todakercise by the Board of
that power, authority and/or discretion shall beipteted accordingly as if it
were a reference to the exercise of the same by dbwaimittee (or sub-
delegate) and, for the avoidance of doubt, the deleghtidhe Board (or by
the committee) shall be construed as having been permitieel. Board may,
if it thinks fit, provide in such regulations that the Bbanay itself either
exercise or not exercise such powers, authorities artlgmretions as it
delegates under this Article 107 concurrently with such dategaemaining
in force. The Board may at any time revoke the delegatioits powers,
authorities and/or discretions and discharge any coeendt otherwise alter
the terms of the delegation.

108. Proceedings of Committee Meetings

108.1 The meetings and proceedings of any committee appointedamrte
Article 107 consisting of two or more persons shaljjbeerned by the
provisions of these Articles regulating the meetings @noceedings of
the Board (with appropriate modifications), so as fathessame are
not superseded by any regulations made by the Board undereArticl
107. It is not necessary for a director who is nanhember of a
committee to be given notice of any meeting of the cittee

Powers of Directors

109. General Powers

The business and affairs of the Company shall be managee IBoard, who
may (subject to these Articles, to the memorandumssbaation of the
Company, to the provisions of the Statutes and to any tendavhich may
be prescribed by special resolution of the Company) exeatlidee powers of
the Company which are not, by the Statutes or by thetsgdes; required to be
exercised by the Company in general meeting. No regulatiescribed by
special resolution shall invalidate any prior act of tla which would have
been valid if such regulation had not been made. Thergemowers given by
this Article shall not be limited or restricted by amgesial authority or power
given to the Board by any other Article.

110. Local Boards

The Board may establish any local or divisional Boardsagencies for
managing any of the affairs of the Company, either inlthited Kingdom or
elsewhere, and may appoint any persons to be members sfie@myoards or
agencies, or may managers or agents, and may fix theimezation. The
Board may also delegate to any local or divisional Boagdncy, manager or
agent any of the powers, authorities and discretioateden the Board, with
power to sub-delegate, and may authorise the membersiyofoaal or
divisional Board, or any of them, to fill any vacanciessuch Board, and to
act despite any vacancy. Any such appointment or delegatay be made
upon such terms and subject to such conditions as thel Boay think fit.
The Board may remove any person so appointed, and may @nvally any
such delegation, but no person dealing in good faith and witlaiite of any
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112.

113.

114.

115.

such annulment or variation shall be affected by the sa8whject to the
terms of establishment of, or delegation to, a localigsional Board, all the
provisions of these Articles relating to proceedings ef Board shall, with
such changes as are necessary and where applicable,cappyysuch Board.

Appointment of Attorney

The Board may from time to time and at any time by poefesttorney or
otherwise appoint any company, firm or person or any fluictgdtody of
persons, whether nominated directly or indirectly by Bward, to be the
attorney or attorneys of the Company for such purposew#inéguch powers,
authorities and discretions (not exceeding those vestedeaxercisable by the
Board under these Articles) and for such period and subjeticto conditions
as it may think fit. Any such appointment may contain furolvisions for the
protection and convenience of persons dealing with any summegtas the
Board may think fit. The Board may also authorise any aticiiney to sub-
delegate all or any of the powers, authorities and/oretistrs vested in it or
him. The Board may at any time revoke or alter thenseof any such
appointment or delegation. The Board may, if it thinksprovide that the
Board may itself either exercise or not exercise suereps) authorities and/or
discretions as it delegates under this Article 111 conclyrewmth such
delegation remaining in force.

President

The Board may from time to time elect a presidenthef€@ompany and may
determine the period for which he shall hold office. Spidsident may be
either honorary or paid such remuneration as the Boaitd discretion shall
think fit, and need not be a director but shall, if aadirector, be entitled to
receive notice of and attend and speak, but not to abt#| meetings of the
Board.

Signature on Cheques etc.

All cheques, promissory notes, drafts, bills of exchaagel other negotiable
or transferable instruments, and all receipts for memayd to the Company,
shall be signed, drawn, accepted, endorsed, or otherwisatedeas the case
may be, in such manner as the Board shall from time te bynresolution
determine.

Associate Directors

The Board may appoint a person (not being a director)ntooféice or
employment having a designation or title including the watuettor” or
attach to any existing office or employment that degigneor title and may
terminate the appointment or use of that designatiorler fThe inclusion of
the word “director” in the designation or title af affice or employment does
not imply that the person is, or is deemed to bes @mpowered to act as, a
director for any of the purposes of the Statutes oetiescles.

Exercise of Voting Powers
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117.

118.

The Board may exercise or cause to be exercised thng\mdawers conferred
by shares in the capital of another company held oedvay the Company, or
a power of appointment to be exercised by the Company, inmemner it
thinks fit (including the exercise of the voting powerpomwer of appointment
in favour of the payment of remuneration to the officer&mployees of that
company).

Provision for Employees

The Board may exercise the powers conferred on the Gonipathe Statutes
to make provision for the benefit of a person employefibionerly employed
by the Company or any of its subsidiary undertakings igrraember of his
family, including a spouse or former spouse, or any persam iz/for was
dependent on him) in connection with the cessatiotheotransfer to a person
of the whole or part, of the undertaking of the Companyhe subsidiary
undertaking.

Borrowing Powers

Subject to the provisions of these Articles and of tlausts, the Board may
exercise all the powers of the Company to borrow moteegjve guarantees
and to mortgage or charge all or any part or parts of itsrtakdeg, property,
assets (present and future) and uncalled capital, andue debentures and
other securities, whether outright or as collateraliggy for any debt, liability
or obligation of the Company or of any third party.

Alternate Directors

118.1 Any director (other than an alternate) may at any &amgeoint another
director or any other person to be his alternate dirdetbether for a
limited or for an unlimited term) and may at any timent@ate such
appointment. The appointment of a non-director stalkeleffect only
upon and subject to being approved by the Board and therdoof
the appointee having been received at the office (or anqiaee
approved by the Board).

118.2 Any appointment or removal of an alternate directotl femmade by
the delivery, to the office (or another place approvedhe Board) or
to a meeting of the Board, of a written notice of appuent or
removal signed by the appointing director.

118.3 The appointment of an alternate director shall terminah the
happening of any event which, if he were a director, woaltse him
to cease to be a director or if the director who appdihim ceases to
be a director (except by retirement at a general meatimghich he is
re-elected).

118.4 An alternate director shall (unless he is not in tm#ddl Kingdom at
the relevant time, but not if he has given the Comparigendhat he
requires notice of Board meetings and his notice spsdifiev notice
of Board meetings is to be given to him during his absemue the

50



119.

120.

United Kingdom) be entitled to receive notices of meeating the

Board and shall be entitled to attend and vote as a @iracd to be
counted as part of the quorum for, any such meeting at wheh
director appointing him is not present, and generally rat such

meeting to perform, as a director, all functions leé tirector who
appointed him. In relation to the proceedings at any sueéting

which an alternate director attends, the provisionshege Articles
shall apply as if that alternate director were a tiinec

118.5 If an alternate director is also himself a director aitends any
meetings as an alternate for more than one direki®yoting rights
shall be cumulative but he will only be counted once for guorum
requirements.

118.6 If and to the extent that the Board may from time toetidecide in
relation to any committees of the Board, the precegiuyisions of
this Article 118.1 shall also apply (with appropriate modifaas) to
any meetings of any such committee of which a directoo Wwas
appointed an alternate is a member.

118.7 An alternate director will not, except as otherwisé @at in these
Articles, have power to act as a director; nor will lsuternate
director be deemed to be a director under these Articldse agent of
the director who appointed him.

118.8 An alternate director shall be entitled to contraatpé interested in
and to benefit from any contracts, arrangements asacions, to be
repaid expenses and to be indemnified, to the same astde were
a director. Such alternate director shall not betledtio receive any
remuneration from the Company for acting as an atermlirector
unless the direct who appointed him instructs the Companyiiimgv
to pay part of the remuneration payable by the Companyhdb t
director to the alternate director instead.

Secretary

The secretary shall be appointed by the Board on suatstand for such
period as it may think fit. Any secretary so appointed @agny time be
removed from office by the Board, but any such removall stot, of itself,
limit or restrict any claim for the company. The Boandy, if it thinks fit,
appoint two or more persons as joint secretaries. Boad may also appoint
from time to time on such terms as it may think fite @m more deputy and/or
assistant secretaries. Any provision of the statotébese articles requiring
or authorising a thing to be done by or to a director aedsecretary is not
satisfied by its being done by or to the same persongalstith as director and
as, or in the place of, the secretary.

Reqisters

Members
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122.

123.

120.1 Subject to the Act, the Company shall enter on the texgi®w many
certificated and uncertificated shares each member.holds

120.2 Subject to the Statutes, the Board may exercise thensosonferred
on the Company with regard to the keeping of an overseesl, or
other register and may make and vary regulations as nkshiit
concerning the keeping of a register, provided, howevaet, tthose
members who hold uncertificated shares may not beezhtex holders
of those shares on an overseas branch register.

Charges

121.1 The company shall keep a register of charges in accardaitic the
Statutes and the fee to be paid by a person other tltaeddor or
member for each inspection of the register of chargései maximum
sum prescribed by the Statutes or, failing which, decidetdBoard.
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The Board shall ensure that every seal is kept in sefdy and that
no seal shall be used without the authority of a tegul of the Board
or of a committee which has been appropriately authorisethéy
Board.

122.2 Unless the Board resolves otherwise, every documenthichva seal
is to be put shall be signed by one director and thetsagror by two
directors but, on any certificate for shares or debestwr other
securities of the Company, such signatures or eithénesh shall be
dispensed with or put on by some method or system ofeprior
mechanical signature.

122.3 Any document signed by one director and the secretaryyotwo
directors and expressed to be executed by the Company atalthe
same effect as if executed under the seal.

122.4 The Company may exercise the powers conferred by thet&tatu
have an official seal for use abroad; such powers bhalkested in the
Board.

Authentication of Documents

Any director or the secretary or any person appointecheyBoard for the
purpose shall have power to authenticate any documeerttiaff the
constitution of the company, any resolution passed aameisblders’ meeting

or at a meeting of the Board or any committee, and arok,boecord,
document or account relating to the business of the compandyio certify
copies of, or extracts from, the same as true camiesxtracts. Where any
book, record, document or account is kept at a place titaerthe office, the
local manager or other officer of the company having tlstotly of the same
shall be deemed to be a person appointed by the Board. A datcume
purporting to be a copy of any such resolution, or an exi@ct the minutes
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125.

126.

127.

of any such meeting, which is so certified shall be ke evidence in
favour of all persons dealing with the company who relyhensame that such
resolution has been duly passed or, as the case mdgabeany minute so
extracted is a true and accurate record of proceedingsdaty constituted
meeting.

Reserves

Establishment of Reserves

The Board may from time to time set aside out ofpfedits of the Company
and put in a reserve such sums as it may think proper. sbuet may, at the
discretion of the Board, be used for any purpose for wiiehprofits of the
Company may properly be applied and, pending such use, rieer &e
employed in the business of the Company or be invested. Boasd may
divide any such reserve into such special funds as yt timak fit and may
consolidate into one fund any special funds or any pdrésy special funds
into which the reserve may have been divided. Thedomy also, without
putting the same in a reserve, carry forward any profitscreating a reserve
and in using the same, the Board shall comply with the gions of the
Statutes.

Business Brought as from Past Date

Subject to the provisions of the Statutes, where aret,dsssiness or property
is bought by the Company as from a past date the profitdoasds of such
asset, business or property may, as from such datbe atiscretion of the
Board be carried in whole or in part to revenue accoudttesated for all
purposes as profits or losses of the Company. Subject lagtia provisions
of the Statutes, if any shares or securities are psechaum dividend or
interest, such dividend or interest may, at the diggereof the Board, be
treated as revenue; it shall not be obligatory to deg@téhe same (or any part
of the same).

Dividends

Final Dividends

Subject to the Statutes and the Articles, the Company, fmayordinary
resolution, declare dividends to be paid to members ditgprio their
respective rights and interests, but no such dividend ske¢ed the amount
recommended by the Board.

Interim and Preferential Dividends

Subject to the provisions of the Statutes and to Arfigl, if and to the extent
that, in the opinion of the Board, the profits of thenfpany justify such
payments, the Board:

127.1 may declare and/or pay the fixed dividends on any classhafes

carrying a fixed dividend payable on fixed dates, on the dates
prescribed for payment of the same;
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129.

130.

127.2 may provide, in such manner and on such terms as they may ithink f

for the payment of any dividends (whether fixed or dated by

reference to or in accordance with a specified procedure o

mechanism) on any class of shares carrying such a divziderthe
dates prescribed for payment of the same (whether sties ae fixed
or are determined or to be determined in accordance wafecified
procedure or mechanism); and

127.3 may also from time to time pay interim dividends oa $ihares of any
class of such amounts, on such dates, and in respectobstiods, as
they may think fit provided that, if shares of a classycarright to a
preferential dividend and such dividend is in arrears, imerim
dividend shall be paid on any shares having deferred or néereick
rights unless and until such preferential dividend is lowger in
arrears.

If the Board acts in good faith, it shall not incur ampility to the holders of
shares conferring preferred rights for any loss they sodfer by the lawful
payment of an interim dividend on any shares having delfeore non-
preferred rights.

Distribution in Specie

Without prejudice to Article 70, the Company may, upon de®mmendation
of the Board, by ordinary resolution direct payment efwlinole or any part of
a dividend by the distribution of specific assets (anghairticular, of paid up
shares or debentures of any other company) and the Badt@dsimply with
and carry out any such resolution. Where any difficatiges with regard to
such distribution, the Board may settle the same tBnks expedient and in
particular may:

128.1 make such provisions as they think fit for dealing with foal
entitlements which may or would arise (including provisiamslier
which fractional entitlements are ignored or the berwfthe same
belongs to the Company rather than the relevant memobéhe issue
of fractional certificates);

128.2 fix the value for distribution of such specific assetsdoy part of the
same);

128.3 determine that cash shall be paid to any member upon tledidabe
value so fixed in order to adjust the rights of all partand

128.4 vest any assets in trustees.

No Dividend Except Out of Profits

No dividend shall be paid except out of profits available fstridution under
the provisions of the Statutes.

Ranking of Shares for Dividend
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Unless and to the extent that the rights attachexhyoshares or the terms of
issue of any shares or these Articles provide to theagntll dividends shall
(as regards any shares which are not fully paid througtieutperiod in
respect of which the dividend is paid) be apportioned and pgitbportion to
the amounts paid on the shares during any part or patte petiod in respect
of which the dividend is paid. For the purposes of thislartho amount paid
on a share in advance of calls shall be treated dopahe share.

131. Currency and Payment of Dividends

131.1 Any dividend or other moneys payable on or in respectsbiaae may
be paid:

131.1.1 by cash;

131.1.2 by cheque, warranty or money order made payable to or to
the order of the person entitled (and may, at the Coypa
option, be crossed “account payee” where appropriate);

131.1.3 by a bank or other funds transfer system to an account
designated in writing by the person entitled to the payment

131.1.4 by means of a relevant system in respect of an uncatéfi
share if the Board decides and the person entitled to
payment has in writing authorised the payment to be made
by means of that system; or

131.1.5 by such other method as the person entitled to the paymen
may in writing direct.

131.2 The Company may send a cheque or warrant or money ordesbipopo
the registered address of the member or person enttlbe same (or,
if two or more persons are registered as joint heldéthe share or are
entitled to the same in consequence of the death or backrofthe
holder or otherwise through the operation of law, to ang of such
persons) or to such person and/or such address as such member o
person or persons may in writing direct. Every suchqaéeor
warranty or money order shall be made payable to tHerof the
person or persons to whom it is sent or to such othepper persons
as the person or persons entitled may in writing dirBetyment of the
cheque or warrant or money order by the banker upon whasn
drawn shall be in good discharge to the Company. Every fietjue
or warrant or money order shall be sent at the riskhefperson(s)
entitled to the money represented by the same. If patyimeénade by
bank or other funds transfer, by means of a relevasiesy or by
another method at the direction of the person edtitlepayment, the
Company is not responsible for amounts lost or delayeteircourse
of making that payment. Notwithstanding any other provisibtinese
Articles relating to payments in respect of shares, @her
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132.

131.3

131.4

131.5

131.6

131.2.1 the Board determines to make payments in respect of
uncertificated shares through the relevant system,ay m
also determine to enable any holder of uncertificatedeshar
to elect not to receive dividends through the relevastiesy
and, in such event, establish procedures to enable such
holder to make, vary or revoke any such election; and

131.2.2 the Company receives an authority in respect of such
payments in respect of shares in a form satisfadimriy
from a holder of any shares (whether such authoritywisng
in writing or by means of the relevant system or othssyi
the Company may make, or procure the making of, such
payments in accordance with such authority and any
payment made in accordance with such authority shall
constitute a good discharge therefor.

Without prejudice to Article 70, the Board may withhold pagimef a
dividend (or part of a dividend) payable to a person entitlgd b
transmission to a share until he has provided any evidegis right
that the Board may reasonably require.

Subject to the provisions of these Articles and to thbtsi attaching
to, or the terms of issue of, any shares, any divideratleer moneys
payable on or in respect of a share may be paid in suadncyras the
Board may determine.

If any dividend or other moneys are to be paid in cugrerber than
sterling, the Board may make such provisions as it thHihkte enable
such payment to be made, including making arrangements toeenabl
payment to be made in the relevant currency or cueegifior value on

the date due for payment or on such later date as thed Boay
decide.

Where a dividend is to be paid in a currency or curreratiesr than
sterling, the rate of exchange to be used to calculaerelevant
amount of foreign currency shall be such market ratetegleoy the
Board as it shall consider appropriate, ruling at any timevdssi the
close of business in London on the business day immediatel
preceding the day on which the Board publicly announcestéstion

to pay or recommend (as the case may be) the relewadend and
the close of business on the day on which that dividepdids

Joint Holders and Persons Entitled by Transmission

If two or more persons are registered as joint holderangf share, or are
entitled jointly to a share in consequence of the deathankruptcy of the
holder or otherwise through the operation of law, anyafitbem may give a

good

receipt for any dividend or other moneys payable, or gyope

distributable, on or in respect of the share. The Compaay rely in relation
to the share on the written direction or designatmorelation to Articles 131
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134.

135.

136.

of any one joint holder of the share, or any one peestitied by transmission
to the share.

Record Date

Subject to the rights attaching to, or the terms of issuany shares, a
resolution providing for the payment or making of any divelen any shares
of any class or any distribution, allotment or issuéheoholders of any shares
of any class (whether a resolution of the Company in rgémeeeting or a
resolution of the Board or otherwise) may specify ttet same shall be
payable or be made to the persons registered as ttherdi@f such shares at
the close of business on a particular date, notwithstgritlat such date may
be a date prior to that on which the resolution is mhss8uch dividend,
distribution, allotment or issue shall then be payaiedue to them in
accordance with their respective registered holdings,shall not, of itself,
prejudice the rights between transferors and trandeyeany such shares in
respect of such dividend, distribution, allotment or issue

No Interest on Dividends

Subject to the rights attaching to, or to the termssde or any shares, the
Company shall not be obliged to pay on any dividend or atlogreys payable
on the or in respect of a share.

Retention of Dividend

135.1 The Board may retain any dividend or other moneys payabler an
respect of a share on which the Company has a lien andppdy the
same in or towards satisfaction of the moneys payalileet Company
in respect of that share.

135.2 The Board may retain the dividends payable upon shamespect of
which any person is, under the provisions of these Articledinde
with the transmission of shares, entitled to becomember, or which
any person is under those provisions entitled to tramktese shares,
until such person shall become a member in respect of suctssirta
shall transfer the same.

Unclaimed and Uncashed Dividends

136.1 Any unclaimed dividend, interest or other moneys payabld an
unclaimed for 12 months after having become payable may betéave
or otherwise made use of by the Board for the benefitaifCompany
until claimed. The payment by the Board of any unclaimegdieind,
interest or other moneys payable on or in respect dfagesinto a
separate account shall not constitute the Company tedrud the
moneys paid in. Any dividend unclaimed after a perioddfyears
from the due date for payment of such dividend shall eifed, shall
cease to remain owing by, and shall revert to, the Coypa
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138.

136.2 If, in respect of a dividend or other amount payable in ispta

share, on any one occasion:

136.2.1 a cheque, warrant or money order is returned undelivered o
left uncashed; or

136.2.2 a transfer made by a bank or other funds transfer syistem
not accepted,

136.2.3 and reasonable enquiries have failed to establish anothe
address or account of the person entitled to the paymnhent,
Company is not obliged to send or transfer a dividend or
other amount payable in respect of that share to thatrperso
until he notifies the Company of an address or accouiné to
used for that purpose. If the cheque, warrant or morasr or
is returned undelivered or left uncashed or transfer not
accepted on two consecutive occasions, the Company may
exercise this power without making any such enquiries.
Subject to the provisions of these Articles, the Company
shall recommence sending cheques, warrants or money
orders in respect of the dividends payable on thosesia
the holder or person entitled by transmission claiimes t
arrears of dividend and does not instruct the Company to
pay future dividends in some other way.

Waiver of Dividends

The waiver in whole or in part of any dividend on any shgrany document
(whether or not executed as a deed) shall be effectivefagugh document is
signed by the shareholder (or person entitled to the sharensequence of
the death or bankruptcy of the holder or otherwise thrabghoperation of
law) and delivered to the Company and if, or to the éxiest, the same is
accepted as such or acted upon by the Company.

Scrip Dividends

138.1

138.2

Subject to the Act but without prejudice to Article 70, Bwmard may,
with the prior approval of an ordinary resolution of thompany, offer
the holders of shares of a particular class the tiglglect to receive
additional shares of that or another class creditedfullg paid
(“additional shares”) instead of cash in respect ofalpart of any
dividend or dividends proposed to be paid or declared at amgy ti
during a specified period (such period not expiring later tten
beginning of the fifth annual general meeting following tlae on
which the resolution is passed) upon (subject as saehdhis Article
138) such terms and conditions as may be specified in suatard
resolution or otherwise decided upon by the Board.

The Board may in is absolute discretion suspend or vaitih@whether
temporarily or otherwise) any offer previously made taeaalders to
elect to receive additional shares at any time paadhé allotment of
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138.3

138.4

138.5

the additional shares and may do such acts and thingsderethi
necessary or expedient with regard to, or in ordezffiect any such
suspension or withdrawal.

When a right to elect is to be offered to holdershaires of a particular
class pursuant to this Article, the Board shall nosifich holders of
that right and shall make available or provide to such ®lftems of
election (in such form as the Board may approve) in daexercise
such right. Such forms may also provide for the rightelect to
receive additional shares instead of cash in respectwefdividends
not yet declared or resolved upon (and accordingly in resp&chich
the basis of allotment has not yet been decided upomelisas in
respect of the relevant dividend. The Board shall apsxify the
procedures to be followed in order to exercise any such eighghts
of election and, where applicable, to vary or revoke sarch right or
rights.

The basis of allotment shall be determined by the Boartha each
holder of shares of a particular class who electeteive additional
shares shall be entitled to receive such number otiedal shares,
calculated at the relevant price for each such stewas nearly as
possible equal to (but not in excess of) the cash anaduhe relevant
dividend which such older would otherwise have received. Ik®r t
purposes of this Article 138, the “relevant price” of anitaltal share
shall be such price as is equal to the average of the eniddrket
prices for a share of that class, ascertained by referto the AIM
appendix to the daily Official List of London Stock Exolge or, if the
Company’s Ordinary Shares are listed on the Officiat bif London
Stock Exchange, ascertained by reference to the Oftigsa during

the period of five dealing days commencing on the day when such
shares are fist quoted “ex” the relevant dividend ohéopar value of
such a share (whichever is the higher), or commencing dncher

date as the Board may deem appropriate to take account of a
subsequent issue of shares by the Company. No member cearere

a fraction of a share.

The cash amount of a dividend (or of the relevant giattat dividend)

on shares in respect of which an election to receivéiaual shares
has been made shall not be payable and in lieu additibasss shall

be allotted to the relevant holders on the basidlatnaent determined
under Article 138.4. For such purpose, the Board may (without
limiting or restricting in any way their powers under Al capitalise

out of such of the sums standing to the credit of driqf@@Company’s
reserve accounts (including any share premium account ptalca
redemption reserve) or profit and loss account as thardBonay
determine a sum equal to the aggregate nominal amounteof th
additional shares to be allotted and shall apply theesamaying up in

full the appropriate number of unissued shares for allotnand
distribution credited as fully paid to the relevant hoddef shares.

59



139.

138.6 The provisions of Article 139 shall apply (with appropriate
modifications) to any capitalisation made pursuant toAfisle 138.

138.7 The additional shares so allotted shall rank equallylireapects with
the fully paid shares of that class then in issue sale as regards
participation in the relevant dividend (or share elecitolieu).

138.8 The Board may on any occasion determine that rightteofien shall
be subject to such exclusions or other arrangement® &otrd may
deem necessary or expedient in relation to any legapractical
problems under the laws of, or the requirements anygresed
regulatory body or any stock exchange in, any territdry.any such
case, the preceding provisions of this Article shall domstrued
accordingly.

138.9 A resolution to be proposed at an annual general meetaig ath
dividend be declared at that meeting shall be deemedkéoetéect at
the end of the meeting if at the meeting a resolutiaeuArticle O is
also to be proposed.

Capitalisation of Profits

Subject to the statutes, the Board may, with the aityrmiran ordinary
resolution of the company:

139.1 resolve to capitalise an amount standing to the ciEdany of the
Company’s reserves (including a share of premium accoapitat
redemption reserve, or other undistributable reserve affitl nd loss
account), whether or not available for distribution;

139.2 appropriate the sum resolved to be capitalised to thenbars in
proportion to the nominal amount of shares (whetherobifully paid)
held by them respectively and apply that sum on thdmalbaen or
towards:

139.2.1 paying up the amounts (if any) for the time being unpaid on
shares held by them respectively; or

139.2.2 paying up in full unissued shares or debenture of a nominal
amount equal to that sum,

and allot the shares or debentures, credited as fullg, gai the
members (or as they may direct) in those proportionpartly in one
way and partly in the other, but the share premium accthetapital
redemption reserve and profits which are not availadalistribution
may, for the purposes of this Article, only be appliedpaying up
unissued shares to be allotted to members credited apdudi;

139.3 make any arrangements it thinks fit to resolve a dilfjcarising in the
distribution of a capitalised reserve and in particulanthout
limitation, where shares or debentures become disatite in
fractions, the Board may deal with the fractions dlirgge shares or
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debentures representing the fractions to a person fobeke price
reasonably obtainable and distributing the net proceetisecgale in
due proportion amongst the members (except that ifrtfeuat due to
a member is less than £3, or such other sum as the Begrdeuide,
the sum may be retained for the benefit of the Company)

139.4 authorise a person to enter (on behalf of all thenbers concerned)
into an agreement with the Company providing for either:

139.4.1 the allotment to the members respectively, creditetliby
paid, of shares or debentures to which they may beeghtitl
on the capitalisation; or

139.4.2 the payment by the Company on behalf of the members (by
application of their respective proportions of the rese
resolved to be capitalised) of the amounts or parthef
amounts remaining unpaid on their existing shares,

an agreement made under this authority being effectatéiualing on
all those members; and

139.5 generally do all acts and things required to give effedtdaesolution.
Accounts

140. Accounting Records

Accounting records sufficient to show and explain tbenany’s transactions
and otherwise complying with the Statutes shall be kephea office, or at

such other place as the Board thinks fit. Such recomalbadivays be open to
inspection by the officers of the Company but no membéneofCompany or
other person shall have any right of inspecting any accounbook or

document of the Company except as conferred by statutes oedrdg a

court of competent jurisdiction or authorised by the Board

141. Copies of Accounts for Members

A copy of every balance sheet and profit and loss atashich is to be laid
before the general meeting of the Company (including eveurdent
required by law to be comprised in, or attached or annéxe@ny such
balance sheet or account) shall, at least 21 clear lfgse the date of the
meeting, be sent to every member of, and every heoltidebentures of, the
Company and to every other person who is entitled toiveeaaotices of
meetings from the Company under the provisions of theutesaor of these
Articles. This Article 141 shall not require a copy oésh documents to be
sent to any member to whom a summary financial sextens sent in
accordance with the Statutes nor to more than ong@ir@gfholders nor to any
person of whose address the Company is not aware, batemper or holder
of debentures to whom a copy of these documents haserat sent shall be
entitled to receive a copy free of charge on applicaitahe office.

Auditors
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142.

143.

144.

Validity of Auditor’s Acts

Subject to the provisions of the Statutes, all acts dyreny person acting as
an auditor shall, as regards all persons dealing in goold Waith the
Company, be valid, notwithstanding that there was somiect in his
appointment or that he was at the time of his appoimtmet qualified for
appointment or subsequently became disqualified.

Auditor’s Right to Attend General Meetings

143.1 An auditor shall be entitled to attend any general meeding to

receive all notices of, and other communicationstirgato, any
general meeting which any member is entitled to receind, to be
heard at any general meeting on any part of the busafidiss meeting
which concerns him as auditor.

Notices

Service of Notices

144.1

144.2

144.3

Any notice or document (including a share certificatay ine given to

a member by the Company by giving it to him personally, or by
sending it by post in a prepaid cover addressed to such metrloer a
by leaving it addressed to such member at) his registered addi(@ss
he has no registered address within the United Kingdom)aididhess,

if any, within the United Kingdom supplied by him to the Company
his address for the service of notices. In the casa ofember
registered on a branch register, any such notice curdent may be
posted either in the United Kingdom or in the territorywinich such
branch register in maintained.

Where a notice or other document is:

144.2.1 given to a member personally or left at his registadxttess
or address for service in the United Kingdom, it shall be
deemed to have been given on the day it was so given or
left; and

144.2.2 sent by post, it shall be deemed to have been given at the
expiry of 24 hours (or, where second-class mail is
employed, 48 hours) after the time when the cover
containing the same is posted. In proving such service or
delivery, it shall be sufficient to prove that such eowas
properly addressed, stamped and posted.

The accidental failure to send, or the non-receipt bypengon entitled
to, any notice of or other document relating to any mgetinother

proceeding shall not invalidate the relevant meeting drerot
proceedings.

144.4 A member present in person or by proxy at a meeting oftmapany

or a meeting of the holders of a particular classhafes is deemed to

62



145.

146.

147.

148.

have received notice of the meeting and, where requoédhe
purposes for which it was called.

Joint Holders

Any notice given to that one of the joint holders otlzare whose name
appears first in the register in respect of the skha#l be sufficient notice to
all the joint holders in their capacity as such. Rmhspurposes, a joint holder
who has no registered address in the United Kingdom and whondia
supplied an address within the United Kingdom for the serioetices shall
be disregarded.

Deceased and Bankrupt Members and Transferees

146.1 A person entitled to a share in consequence of the ded&idnkruptcy
of a member or otherwise through the operation of lawi, sinaon
supplying to the Company such evidence as the Board may resona
require to show his title to the share, and upon supplyiny ats
address within the United Kingdom for the service of notides,
entitled to have served upon or delivered to him at such addras
notice or document to which the said member would have been
entitled. Such service or delivery shall, for all purpobesjeemed to
be sufficient service or delivery of such notice or went on all
persons interested (whether jointly with or claimihgough or under
him) in the share.

146.2 A person who becomes entitled to a share by transmjssansfer or
otherwise is bound by a notice in respect of that sfatteer than a
notice served by the Company under section 212 of the wiaih,
before his name is entered in the register, has be@enyserved on
a person from who he derives his title.

Overseas Members

A member who (having no registered address within the Unibegldém) has
not supplied to the Company an address within the United Kingdonme
service of notices shall not be entitled to receivecestirom the Company.

Suspension of Postal Services and Advertisements

148.1 If, at any time, because of the suspension or curtailmémostal
services within the United Kingdom, the Company is unable
effectively to convene a shareholders’ meeting bycestsent through
the post, such meeting may be convened by a notice addeotisthe
same date in at least one national daily newspaper wphopriate
circulation. Such notice shall be deemed to have bdagnserved on
all members entitled to receive the same at noorhermlay when the
advertisement appears. If more than one advertiseiseplaced,
notice shall be deemed to have been duly served at notimeahay
when the last advertisement was placed. In any sush tae
Company shall send confirmatory copies of the notice st ppat
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least 7 clear days prior to the meeting, the postinghaifces to
addresses throughout the United Kingdom again becomes pragticabl

148.2 Any notice required to be given by the Company to members
(including for this purpose holders of share warrants) an@xpressly
provided for by these Articles or by the terms of issuarof shares
shall be sufficiently given if given by advertisementthe manner
provided for in Article 148.1 (but the Company need not send
confirmatory copies of the notice by post). The holdéra share
warrant shall be entitled to receive notice only by atikement in the
manner provided for in this Article 148.1.

149. Statutory Requirements as to Notices

149.1 Nothing in any of Articles 144 to 148 shall affect any requinenue
the Statutes that any particular offer, notice or otthecument be
served in any particular manner.

Winding Up

150. Directors’ Power to Petition

The Board shall have the power, in the name and orifledlihe Company, to
present a petition to the Court for the Company to be dopn

151. Distribution of Assets in Specie

If the Company is wound up (whether the liquidation is mtduy, under
supervision, or by the Court) the liquidator may, with thehority of an
extraordinary resolution, divide among the members icispa in kind the
whole or any part of the assets of the Company (whetheot the assets shall
consist of property of one kind or shall consist of proge of different
kinds). The liquidator may for such purpose set such \asulee deems fair
upon any one or more class or classes of property anddetaymine how
such division shall be carried out as between the mentdreadifferent classes
of members. The liquidator may also, with the autjiaftan extraordinary
resolution, vest any part of the assets in trustees gpoh trusts for the
benefit of members as the liquidator (with the authasityan extraordinary
resolution) shall think fit, and the liquidation of t@@mpany may be closed
and the Company dissolved. No contributory shall be ceap accept any
shares or other property in respect of which there iacunal or potential
liability.

152. Destruction of Documents

152.1 The Company shall be entitled to destroy all forms ofsier or other
documents which have been registered or on the basishath
registration was made at any time after the explirsioyears from the
date of registration of the same. The Company shsllaé entitled to
destroy all dividend mandates and notifications of chasfgaddress at
any time after the expiry of two years from the ddteegording the
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153.

154.

same and all share certificates which have been dedcsl any time
after the expiry of one year from the date of thacedlation of the
same. Any such document may be disposed of in any way.

152.2 Every document destroyed under the provisions of thisclartl52
shall conclusively be regarded as a valid and effectiverdent) duly
and properly registered (in the case of a form of tespoer cancelled
(in the case of a share certificate) or recordedh@gncase of any other
document). Every entry in the register or in any oblweks or records
of the Company made or recorded from any such documetit sha
conclusively be regarded as having been duly and properly made.

152.3 The provisions of Article 152.2 shall apply only to a document
destroyed in good faith, where the Company has not been datff@
any claim (regardless of the parties to the documentyhich the
document might be relevant.

152.4 The provisions of this Article 152 shall not impose uponGbenpany
any liability in respect of the destruction of any docunieefore the
expiry of any period referred to in Article 152.1 or in anyev
circumstances which would not attach to the Companydmatisence
of this Article.

Indemnity and Insurance

Indemnity

Subject to the provisions of and so far as may be consisith the Statutes,
every director, alternate director, secretary or rotsficer of the Company
shall be indemnified by the Company out of its own fundsiresy, and/or
exempted by the Company from, all costs, charges, losspgnses and
liabilities incurred by him in the proper execution and/or lthsge of his
duties and/or proper exercise of his powers and/or othermwisdation to or
in connection with his duties, powers or office. Such ingignor exemption
may relate (without limitation) to any liability inc@d by him in defending
any proceedings, civil or criminal, which relates to amg done or omitted
or alleged to have been done or omitted by him as an oiicemployee of
the Company and in which judgement is given in his favour [(er t
proceedings are otherwise disposed of without any findiraglmission of any
material breach of duty on his part or in which he is dteghor in connection
with any application under any statute for relief friability in respect of any
such act or omission in which relief is granted to hyrthe Court.

Insurance

154.1 Without restricting or reducing in any way the scope ofcfgt153
the Board shall have power to purchase and maintain mseifar, or
for the benefit of, any persons who are or were attiamg directors,
officers, employees or auditors of any associated coynf(as defined
in Article 154.2) or who are or were at any time trustdesg pension
fund or employees’ share scheme in which employees ngf a
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154.2

associated company are interested, (including insurancesagay

liability incurred by such persons which may lawfully beunesl

against by the Company in respect of any act or omissidreiadtual
or purported execution and/or discharge of their dutiesoand/the

exercise or purported exercise of their powers and/or witerin

relation to their duties, powers or offices in relattorany associated
company, or any such pension fund or employees’ share sthem

In this Article 154, “associated company” shall mean @wenpany,
any holding company of the Company or any other body, &heth
not incorporated, in which the Company or any such holdorgpany
or any of the predecessors of the Company or any suahngol
company has or had any interest (whether direct or ctjlice which
is in any way allied to or associated with the Company,ay
subsidiary undertaking of the Company or of such other body.
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