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1.1 CERTIFICATE OF INCORPORATION AND
INCORPORATION DOCUMENTS




CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 4841085

The Registrar of Companies for England and Wales hereby certifies that
CARDBROOK PLC

~ is this day incorporated under the Companies Act 1985 as a public
company and that the company is limited.

Given at Companies House, London, the 22nd July 2003

“d

Companies House
—— forthe record —
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by Laserform international Ltd.

Please complete in typescripl,
or in bold black capitals.

»

company Néme in full

Declared at

before me @
Signed

Please giQé the name, address,
telephone number and, if available,
a DX rnumber and Exchange of

the person Companies House should
contact if there is any query.

01
COMPANIES HOUSE

[

on{

Declaration on application for registration

4BA4I085

CARDBROOK PLC

CAMILLA LAKIN

200 ALDERSGAIE STREET LONDON, EClA 433

do solemnly and smcerely declare that | am a [Sohcnor engaged in the

1985 in respect of the regxstranon of the above company and of matfers
precedent and lnctdentai to it have been complied wtth

[

And | make thss solemn Declaratton conscrentlously behevnng the sare: 10

Day Month

27 to |*"ij

2 |0 |0 '3

CATHERINE RAPSEY

22 JULY 2003

2xer Solicitor

clifford Chance Secretaries Limited
-f200 ALDERSGATE STREET, LONDON EC1A 4JJ

DENISE WEST
DX number

Tel 020 7006 1563
DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at.

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardifi
for companies registered in England and Wales
or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

Laserform international 12/99

I for companies registered in Scotland DX 235 Edinburgh




rFadenage. Ladenormy

by Laserform International Ltd.

Please complete in i)/pescript,
or in bold black capitals.

First directors and secretary and intended situation of

registered office

1083 OR-COMpiBiun appear Oii inalpage

Company Name in full -

Proposed Registered Office-

' ( ‘*O Box numbers only, are not acceptable)

""1};34}08'5 3

CARDBROOK PLC

R R R Rk~ b R

200 ALDERSGATE - STREET

bt

JLompon,,

the merhorand 'mark the boxX.opposite <.
end gwe the agent’s name and address

b Post town’
‘. County / Region
Ry
i

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
-give will be visible to searchers of the
public record.

‘W
GOMPANIES HOUSE

g ‘,200 ALDERSGATE STREET

)Y R TR

CLI%%:O%D CHAN j CE- ‘sEéRETARIEsﬁ.ﬂ{ L, IMITED

EESENEE

i

LONDON

Postcode

EC1A 433

Clifford Chance Secretaries Limited
200 Aldersgate Street

London

EC1A A3J Attention:
Tel 020 7006 1563

DX number DX exchange

Mrg Denise West

When you have completed and signed the form please send it to the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardift

for companies registered in England and Wates

Companles House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland

Laserform International 6/02

or

DX 235 Edinburgh

. 886332



Company name }
NAME  *Style / Titie *Honours etc[ ]
" Votuntary detals Forename(s)
Surname |CLIFFORD CHANCE SECRETARIES LIMITED
Previous forename(s) L |
f Tiek this box it the  Previous surname(s)
address shownis a
service address for : .
the beneficiaryota  Addresstt .. 1200 ALDERSGATE STREET
Confidentiatity Order WESRC SR : ’
.. granted under section S :
723B of he :
Companles Act 1985 =

A .. usyal residential

~ ofia’ eorporaﬂon o
Scottish firm, give the

"t Tick this box H the

otherwiss, glve your -

( istered or principal -
mee address.

: .Pr_e_'\‘/ioqs— forename(s)-

y Post town

*Gounty 7Reglon || Postode | zc

Country (22

B st e o g Btk v, e

1

secretary of the company named on page

S Surname

Pravious sumame(s) |-+

- address stiown Is a4~ = T
( Q ME bereciayota - Addresst FLAT 49, '8 NEW CRANE WHARF
nfidentislity Order _
-granted under section 3 ;
5B of the EW CRANE PLACE, WAPPING HIGH STREET
Companies Act 1985
otherwiss, give your Post town i1 sxmon
usual residential :
address. In the .
ofa corporaton or County / Region Postcode | g1y 31x
Scottish fArm, give the
registered or principal
offica eddress. Country |encranp
Day Month Year
Business occupation |o4r 1e1TOR
I consent to act as director of the company named on page 1
Consent signature /MK M& Datet -9 -3

866332




oo TTEE WP WAL I M AV WAl I

NAME *Style / Title (MR —\*Honouré etc\

Forename(s) |DAVID JOHN:

Surname |PUDGE

Previous forename(s)

Previous surname(s)

11 Tick this box if the Address tt 20 HERONDALE AVENUE
address shown s a
. service address for
~ the beneficlary ofa i : : . o
‘Confidentiality Order TR : L _ TR e
ramdundérsecﬂon : s ————
. ,gzae ofthe . . . ., Post town ir.oNDON :
othemlse.glvayour S ey e [
usuai reslda;]tlal o Qounty/ﬁe n

address. In

*" | Posteade: |5

Day Month Year

on.. isQL:cfx;m"

A i Chffordmchénég SeCret:ar oS i
\ | consent to act as diy p_cgor of the oompany named on page 1
Consent signature [\ i

| This’ sechon ust be'signed by

Either - . L a
(@ nagen .on: behalf ' Signed e | Date
of all subscribers
or the subscribers ‘ R
ihe Signed (?E_[ 3 e Date §-7-01
(Le thosewho signed Por a8 on beheif of Clitrord
as members on the Slgned Ch]a:nZe Nglnlxinze: L:‘.::\it:ecl1 o Date

memorandum of

association). Signed (f @;Z . % Date g - 5 -0—5‘

. For and on behalf of Clifford
Signed

Chance Secretaries Limited Date
Signed woate
Signed |Date

866332



- | BEST AVAILABLE cOPY

1. Show for an individual the fult 2. Directors known by another 5. Use Form 10 continuation sheets
" forename(s) NOT INITIALS and description: . or pholocopies of page 2 1o
surnams together with any provide details of joint secretaries
previous forename(s) or : - Adirector includes any person or additional directors.
surname(s). who occupies that position even
if called by a different name, for
if the director or secretary is & example, govemor member of
- ooiganation or Goattisi firma - - o sounal -
show the corporate or finn name
- on the surnams line. - , 3. Directors details:
Give previous forename(s) or - Show for each individual
surname(s) except that: . . . director the director's date of

birth, business oocupancm and
nationality. .
“The dat@of birth must be..
“given-fog every lndwldua
. :dlrecto%

- for a.married Woman,the:'” o
~name.by which she wes -
known.before mamage need

E lpiee e,

' 4 ‘Other dtrecmtshlps

e t-»Gi.Y_Q.the; ame ofevery... .. : .
& L. <% companiof which the parson’tic:
A_.pagr pr ap inchvldual known by congemed isa director prhas::
a till, may staté:the title: mstead '
_ ‘of'of.in addition to. the. .. =

- forenam(?(s) ‘and:su ameand

7 the case of a corporation or ' 'a who!‘y awned subs»dsary ofn i
- - Scottish-firm-give the registered the company making the*k
of principal. o!ﬁce retum, or
Subscribers: - - - another wholly owned
subslidiary of the same parent
* The form must be signed company.
personally eitfier by the :
~ subscriber(s) or by a pergon or If there Is insufficient space on the
persons authorised to sigh on torm for other diractorships you
behalf of the subscriber(s). - . may use a separate shest of paper,
_ which should in¢lude the

company's number and the full
name of the director.




MATTHEW ROBERT LAYTON'S OTHER DIRECTORSHIPS

 Clifford Chance Nominees Ltd
Clifford Chance Secretaries (CCA) Ltd

Clifford Chance Secretaries Ld

Swift 596 Lid

&y .

e

ap

tal Invéstor§ No

. Capital Partpership Nomines$ Ltd, =

Capital Ventures Nominees La

London-1/475220/01
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THE COMPANIES ACTS 1985 AND 1989 27 JuL 2003

£80 FEE PAID
COMPANIES
HOUSE

XA

" PUBLIC COMPANY LIMITED BY SHARES =~

- MEMORANDUM OF ASSOCIATION :

Coae o

o0 % L+ .. CARDBROOK PLC

" To carry on busmess as manufacﬁxrers butlders an supphers of and dealers ‘_
in goods of ali kmds and‘as’ méchamcal general electrical, ‘marine; fadio; i+ 1+
-~ eléctionic; acronautical, chenuc' 3 gas; civil andf-Q"construcmonaI:f-.‘
. ;engmeers, and mannfacturers ‘__unporters sand dexporwrs ofyi dealers in i
‘machinery, plant and equlpment of all descriptions and component parts

TN :}li_‘rthereof forgings, castings, tools; sxmplements apparatus and all-other articles
..and- things. ‘

(‘ (i) | To' act as an investment holding company and to co-ordinate the business of
any companies in which the Company is for the time being interested, and to
acquire (whether by original subscription, tender, purchase exchange or
otherwise) the whole of or any part of the stock, shares, debentures, debenture
stocks, bonds and other securities issued or guaranteed by a body corporate
constituted or carrying on business in any part of the world or by an
government sovereign ruler, commissioners, public body or authority and to

hold the same as investments, and to sell, exchange, carry and dispose of the
same.

(iif) To carry on the businesses in any part of the world as importers, exporters,

buyers, sellers, distributors and dealers and to win, process and work produce
of all kinds,

(B)  To carry on the following businesses, namely, contractors, garage proprietors, filling

station proprietors, owners and charterers of road vehicles, alrcraft and ships and boats

T.ondon-1/965088/01 -1-




of every description, lightermen and carriers of goods and passengers by road, rail
water or air, forwarding transport and commission agents, customs agents, stevedores,
wharfingers, cargo superintendents, packers, warehouse storekeepers, cold store
keepers, hotel proprietors, caterers, publicans, consultants, advisers, financiers,
bankers, advertising agents, insurance brokers, travel agents, ticket agents and agency

business of an kinds and generally to provide entertainment for and render services of | ‘

all kinds to others and to carry on any other trade or business which can in the opinion

of the directors be advantageously carried on by the Company in connection with or
ancillary to any of the businesses of the Company.

B (&

“- - on hire, and generally deal in all kmds of plant, machinery, apparatus tools;:utepsils;

N _busmesses specxﬁed in clause 4, or whxch may be reqmred by persons havmg;ror about a
“fo have, dealings-with-the €ompany ‘

ooy .To buud cons

ops,  TACtor i
manage and cuntrot these thmgs

: nghts; 0L any broperty suntable for the purposes of the Company~
@

&"x?

To enter into any arrangement with a government or “auithorityy:whether national,
international, supreme, municipal, local or otherwise, that may in‘the opinion of the
- directors be conducive to any object of the Company, and to obtain from that

government or authority any right, privilege or concession which in the opinion of the

directors is desirable, and to carry out, exercise and comply with-that arrangement,
right, privilege or concession.

(H) To apply for, purchase and by other means acquire, protect, prolong and renew any

patent, patent right, brevet d'invention, licence, secret process, invention, trade mark,
service mark, copyright, registered design, protection, concession and right of the -
same or similar effect or nature, and to use, turn to account, manufacture under and
grant licences and privileges in respect of those things, and to spend money in

experimenting with, testing, researching, improving and seeking to improve any of
those things.

o To acquire an interest in, amalgamate with and enter into partnership or any

arrangement for the sharing of profits, union of interesis, co-operation, joint venture,

Vondon-1/965088/01 -2-

To buy, sell, manufacture tepair, alter, improve, manipulate, prepare. for market:let. i -

Iy
vyl

! ‘materials, produce, - substances, articles “and things for the purpose of . any: of - the'ovc -




reciprocal concession or otherwise with any person, or with any employees of the
Company. To lend money to, guarantee the contracts of, and otherwise assist that
person or those employees, and to take and otherwise acquife an interest in that
person’s shares or other securities and to sell, hold, re-issue, with or without
‘guarantee, and otherwise.deal with those shares or other securities.
()  To lend money to, subsidise and assist any person, to act as agents for the collection,
receipt and payment of money and generally to act as agents and brokers for and
perform services for any person, and to undertake and perform sub-contracts.

(K) . To enter into any.guaraniee or,contract of indemnity. or suretyship, and to. prov;dg,
L security,, mchuimg, sWithon iumtauon the guarantee and provision of security fo
- performance of: tl;e,obhgaﬁnons of or, the payment of any. money: (including;. mthqw‘
e s ;.,,\‘;l;nn;guon capltal prmctpal prennums dividends, ,mterest; 'comnnssmus; ﬁharges.,-f

-~ discount and’ any. related. costs or. expenses’ whether on sharesmorsottmr secunues). bycisis.ar.e

Q any person including, without limitation, any body corporate which is for the time
olding: company, the Company s subsxdmry;wsubsrdmty of
L ,‘Company s holding company or any. pérson. which is for the. time.being.a-member.or.

otherwxsc has arr' mterest“ in"the’ Company or is assoc1ated w1thathe, Company:mvany‘

. For' "the purporse& of o
mcludes any obhgatmn howavex descnbedc 15

= B S “Fo:promote;:finance and assist any person for the purpose of Acquiring-all .6E:any of the
(_ \‘ ' property, rights and undertaking or aSsuming the liabilities of the C-Omp‘aﬁy, or for any
other purpose which may in the opinion of the directors directly or indirectly benefit

the Company, and in that connection to place, guarantee the placing of, underwrite,

subscribe for and otherwise acquire all or any part of the shares or other securities of a '
body corporate.

(M)  To pay out of the funds of the Company all or any expenses which the Company may
lawfully pay of or incidental to the formation, registration, promotion and advertising
of and raising money for the Company and the issue of its shares or other securities,
including, without limitation, those incurred in connection with the advertising and
offering of its shares or other securities for sale or subscription, brokerage and
commissions for obtaining applications for and taking, placing, underwriting or
procuring the underwriting of its shares or other securities.

(N)  To remunerate any person for services rendered or to be rendered to the Company,

including, without limitation, by cash payment or by the allotment of shares or other
securities of the Company, credited as paid up in full or in part.

Tondon-1/965088/01 ' -3-




(0)  To purchase, take on lease, exchange hire and otherwise acquire any real or personal

property and any nght or privilege over or in respect of it.

(P)  To receive money on deposit on any terms the directors think fit,

(Q  To invest and deal with the Company's money and funds in any way the directors thmk e
o 5 .

(R)  To lend money and give credit with or without security,

(S)  To borrow, raise and secure the payment of money in-any way the directors think fit, -

; mcludmg, without limitation;iby ‘the issue of debentures and other. securities; perpemal

o otherwise, charged ori:alfor any of the Company s property (present and future):or
B Cits uncalled capxtal “and:to: purchase redeern and pay off those securme&

2, -’-i!-}ij_ &

LS

(’D To remunerate anyj,pers _“ for 8 _rv1ces rendered or to be rendered nnplacing, ‘asgstmg' e

( Py and guaranteeing the placing and procurmg the underwrltmg of any share or other
) ’ e secuntyof theJCo ;

_ mvestmentsm OF: obhgatmns currencies,

o interest rates, precxous me;als or; other
( \"‘ commodmes any index (whether related in any way to any :of.ithe: foregomg or

otherwise), any right o, any right conferred by or any interest or any obligation in
relation to any of the foregoing and any financial instrument or product deriving from
or in any other way relating to any of the foregoing or of any nature whatsoever, and

any transaction which may seem to be convenient for hedging the risks associated with
any of the foregoing.

(V)  To co-ordinate, finance and manage the business and operation of any person in which

the Company has an interest.

(W)  To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of

exchange, bills of lading, warrants, debentures and other negotiable or transferable
instruments.

Xy To sell, lease, ‘exchange, let on hire and dispose of any real or personal property and
the whole or part of the undertaking of the Company, for such consideration as the

directors think fit, including, without limitation, for shares, debentures or other

Tondon-1/9650R8/01 -4-




securities, whether fully or partly paid up, of any person, whether or not having
objects (altogether or in part) similar to those of the Company. To hold any shares
debentures and other securities so acquired, and to improve, manage, develop, sell
exchange, lease, mortgage, dispose of, grant options over, turn to account or otherwise
deal with all or any part of the propetty or nghts of the Company.’

To adopt any means of pubhcxsmg and making known the businesses, services and
products of the Company as the directors think fit, including, without limitation,
advertisement, publication and distribution of notices, circulars, books and periodicals,
’ purchase and exh1bmon of works of art and interest and grantmg and makmg of pnzes

Were dife'ctd

busmess, any subsidiary of the Company or any person alhed to or assoclated W1th the
et o eses (OMPANYs: OF- Which:

U RETE TR

Cé ,s1_ness any sub51 d the. Com)
Tallie Lto 31' assoc1ated With the Company and to the spouses 4

.childrens?

.,_relatlvesof thosg personstand; to_make advarice: provision for:
r'fl HY Loy "vuﬂn AN LR, 5 ] i
. grami

[ £ 1

-annuities by estabhsh' g or aé‘cedm‘ 10.a0Y, trust)
whegger OF. o ,‘capable of approval by the Conmnss}one
(13581 o B

.to ac| as trustee f any trust scheme or arrangement and to.mak
Sheas
the beneﬁt of those persons and their spouses chil

M
insurance for
. B ]N{‘%;‘;w g

. “re ves
(@ e

To establish and contribute to any scheme for the purchase or subscription by trustees
of shares or other securities of the Company to be held for the benefit of the employees
of the Company, any subsidiary of the Company or any person aflied to or associated
with the Comp‘any, to lend money to those employees or to trustees on their behalf to
enable them to purchase or subscribe for shares or other securities of the Company and

to formulate and carry into effect any scheme for sharmg the profits of the Company
with employees.

®8) To apply for, promote and obtain any Act of Parliament and any order or licence of
any government department or authority (including, without limitation, the Department
of Trade and Industry) to enable the Company to carry any of its objects into effect, to
effect any modification of the Company's constitution and for any other purpose which -

the directors think fit, and to oppose any proceeding or application which may in the
opinion of the directors directly or indirectly prejudice the Company's interests.

T.ondon-1/965088/01 - 5-



(CC) To establish, grant and take up agencies, and to do all other thmgs the directors may
deem conducive to the carrying on of the Company's business as principal or agent,

and 10 remuncrate any person in connection with the establishment or granting of an
agency on the terms and conditions the directors think fit.

(DD} . To dictribpte ameng the shareholde:s-in specie any of the Company's Spriperytandany v e - oo

proceeds of sale or dlsposal of any of the Company's property and for that purpose to
distinguish and separate capital from profits, but no distribution amountmg to a
reducuon of cap1ta1 may be made without any sanction required by law,

~”(

(EE) To purchase and mamtalq msurance for the beneﬁt of any person who is or was an, s,
ofﬁcer or employee of the. Company, a subsidiary of the Company or a company in- ok
: !.-Whlch =the Company has orshad an mterest (whether duzect or: mduect)gor who.isor: was,ss;,‘e

B ‘employe(e» OF: fﬁrmer rofﬁcemor employee is-or"has been mterested‘;mhdenﬁ‘nfymgﬁthaﬁ.ﬁ@ U3t
person against liability for negligence, default, breach of duty or breach of trust or any
i s A g uothenhabﬂmtwhrch*mayrlawﬁﬁly be: msured agamst e

ﬂ"-“f-?m QARG ﬂ?ﬁ&m’fww* OGS

T °;_af9ﬂ1&a%?£e }%« 5%% ather.pe

d », . :’ the;_,
attamrnen ~of all or. any of the Company's objects, or the exercise of : allz"or any of its
powers.

N
-~/

an  The obJects spemﬁed in each paragraph of clause 4 shall, except where otherwise

provided in that paragraph, be regarded as independent objects, and are not limited or
restricted by reference to or inference from the terms of any other paragraph or the
name of the Company None of the paragraphs of clause 4 or the objects or powers
specified or conferred in or by them is deemed subsidiary or ancillary to the objects or
powers mentioned in any other paragraph. The Company has as full a power to

exercise all or any of the objects and powers provided in each paragraph as if each
paragraph contained the objects of a separate company.

I Inclause 4, a reference to-

- () a "person” includes a reference to a body corporate, association or partnership

~ whether domiciled in the United Kingdom or elsewhere and whether
incorporated or unincorporated;

Landon-1/965088/01 ‘ - 6-




(i) the "Act” is, unless the context otherwise requires, a reference to the

Companies Act 1985, as modified or re-enacted or both from time to time;
and

"

(i) a "subsidiary" or "holding company” is to be construed in accordance with
secticn 736 of the Act:

5. The liability of the members is limited.

6. The Company's share capital is £50,000 divided into 50,000 ordinary shares of £1.00
L each, ‘ ’ C ‘ ' '

T.ondon-1/965088/01 -7-




WE, the subscribers to this memorandum of association wish to be formed into a company

pursuant to this memorandum and we agree to take the number of shares in the capital of the
company shown opposite our respective names.

‘Nvu'rhb‘e; o‘f shares " o
taken by each
subscriber

NAMES AND ADDRESSES OF SUBSCRIBERS

i Janet Elvxdge i

‘ Forandonbehalfof c
" Cliford Chancg Nomitiess Lt
200 Aldetsgate Strée

" LondanBC1A 4]

i!éga .
 Forandon behalf o
‘ (\ Clifford Chance Secretanes lened
." 200 Aldersgate Street

London EC1A 4J)

DATED the {77 day of July 2003.

WITNESS to the above signatures:

DENISE WEST ’ . f;iéf
200 Aldersgate Street e (/\}

London EC1A 4]

London-1/963088/01 ' - 8-




THE COMPANIES ACT 1985

- PUBLIC COMPANY LIMITED BY SHARES ~— '

~ ARTICLES OF ASSOCIATION

LOF

* CARDBROOK PLC

e P A el v A TRV

‘,'i-
g
i
"board" means the board of dxrectors from time to time of the . Compan, or
(\ .. directors present at a duly convened meeting of the directors at which’ a“quorum;
. : ‘ present;

"business day” means a day (not bemg a Saturday or Sunday) on which clearmg banks
are open for business in London; '

"clear days” 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;

"communieation” has the same meaning as in the Electronic Communications Act
2000,

"company” includes any body corporate (not being a corporation sole) or association
of persons, whether or not a company within the meaning of the Act;

"director" means a director of the Company;

Tondon-1/965088/01 - 1-

Yy
B




©

D)

(E)
3

@)

London-1/965088/01 - -2-

- member means amember of the Company,* £ RS

ofﬁce Teans the: reglstered ofﬁce of the Company;

‘force when the,se a,mcles (or any part of them) are. adopted have the same meamng,m

- these articles,

"electronic communications” has the same meaning as in the Electronic
Communications Act 2000;
"entitled by transmission” means, in relation to a share, entitled as a consequence of

the death or bankruptcy of a member or of another event giving rise to a transmission
of entitlement by oneration of law;

executed” includes, in relation to a document, execution under hand or under seal or

- by any other method permitted by law;

"holder" means, in relation to a share the member whose name 1s entered in the
register as the holder of that share; b '

NS

., “‘paid“ “pand up and " paxd up mean pand or credlted as paxd

. glster means the reglster of members of the Company keptnpumsuant,to secmm 35’2;‘;j :

except: where the word or expressxon is: otherwise- definedi g
paragraph (A).

Where an ordinary resolution of the Company is expressed to be required for any
purpose, a special or extraordinary resolution is also effective for that purpose, and

where an extraordinary resolution is expressed to be required for any purpose, .a
special resolution is also effective for that purpose.

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

The headings in the articles do not affect the interpretation of the articles.

References to a "debenture” include debenture stock.

References to any statutory provision or statute include all amendments thereto and all
subordinate legistation made thereunder. This article does not affect the interpretation

-of article 1(B).




2. Table A not to apply

No regulations contained in any statute or subordinate legislation, including the
regulations contained in Table A in the schedule to the Companies (Tables At F)
Regulatmns 1985 (as amended), apply to the Company

SHARE CAPITAL

3. Authorised capital

The authorised share capital of the Company at the date of adoption of these articles is
£50,000., d1v1ded into 50,000 ordinary shares. of £1 .00 each, I

PRSI

4, Allotment

the board has general and uncondmonal authonty to allot grant optmns over, or -
otherwnse mspose of, the umssued shares of the Company, or nghts to suhscnbe for.or..

terois'

;._IO ex 1se pOWCl'S 0

",‘:I S, g.ﬁw e b .'z.fﬂ" )
;nomln .amOunt

' ]muted to: | '

o)

alloﬁnehts of equity securities in connection with a rights issue in favour of - -

holders of ordinary shares made in proportion (as nearly as may be) to their
 respective existing holdings of ordinary shares but subject to the board having

a right to make such exclusions or other arrangements in connection with that 3

offering as it deems necessary or expedient:-

(a)  todeal with equity securities representing fractional entitlements; and

(b to deal with legal or practical problems arising in any territory or by
virtue of shares being represented by depository receipts, the

tequirements of any regulatory body or stock exchange in any territory,
or any other matter whatsoever; and

(ii) allotments other than pursuant to paragraph (i) up to an aggregate nominal
amount equal to the section 89 amount.

London-1/965088/01 . -3

N e

x?ﬁg,}; w30




(D) By the authority and power conferred by paragraphs (B) and (C), the board may,

during a period which is a first period, a subsequent section 80 period or a subsequent
section 89 period, make an offer or agreement which would or might require equity
securities or other relevant securities to be allotted after such period expires and the

board may allot securlues in pursuance of that offer or agreement as 1f such authonty
and power had not expired.

(E) In this article 4:
G, . “first penod" means the period commencmg on the date of adOpuon of these
o arncles and expiring on the date. on whxch a resolution to renew the authonty - SRy

 conferred by paragraph (B) or the power conferred by paragraphi (C) (as- the.{ A
. case may:be) is passed. or:the. fifth. anmversary of the date-of ad0puon of:these: »
ar‘;ncles whichever i is the earher

subsequent sectron 80 period" means any penod startmg on or after the
expu:y of the first period. (and.not exceeding five. years on.any. occasron) fOL »

ubéequenhsectloﬁ@ penod" ‘means any period sramng- L
i period: (and: not exCeedmg ﬁve years%on :

subsequent sectron 89 perrod the  amount stated in the relevant specxal'f _

resolution or, in either case, another amount fixed by resolution of the
Company; ' '

(vi) the nominal amount of securities is, in the case of rights to subscribe for or
convert any securities into shares of the Company, the nominal amount of
shares which may be allotted pursuant to those rights.

(F)  The board may at any time after the allotment of a share but before a person has been
entered in the register as the holder of the share recognise a renunciation of the share
by the allottee in favour of another person and may grant to an allottee a right to effect
a renunciation on such terms and conditions the board thinks fit.

5. Power to attach rights

Subject to the Acts and to the rights attached to existing shares, new shares may be
issued with, or have attached to them, such rights or restrictions as either the Company

London-1/96508R/01 | -4




may by ordinary resolution decide, or, if no such resolution is passed or so far as any
pertinent resolution does not make specific provision, as the board may decide.

6. Redeemable shares

| Subject to the Acts and to the rights attached to existing shares, shares may be issued
- on terms that they are to be redeémed or, at the option of the Company or the holder,
are liable to be redeemed.

Vanatlon of rlghts

Sub;ect to thé' Acts, the rights attached to a class of shéres may be. vaned or rabrogated BECEREE:
““(whether ‘or tiot the- Company is being wound up)-either with' the: consent in"Writing of. -
* the Rolders of a tdeast threef-fourths of the* nOnnnal amount 'of; the i§¥ued s*hares oﬁ fheat " i

77 the holders of the istued shates of that class validly held in accordimce wi art1c!e€67 »
( ‘ and other relevant prov1s1ons of the arncles

Company shall not recognise a person as holdmg a share on trust and shall not be.
bound by or otherwise compelled to recognise (even if it has notice of it) any interest in
any share other than an absolute right in the holder to the whole of the share.

SHARE CERTIFICATES
10.  Right to certificate

(A) A person (except a person to whom the Company is not required by law to issue a
certificate) whose name is entered in the register as a holder of a share is entitled,
without charge, to receive within two months of allotment or lodgement with the
Company of a transfer to him of those shares (or within any othér period as the terms
of issue of the shares provide) one certificate for all the shares of a class registered in

his name or, in the case of shares of more than one class being registered in his name,
toa separate certificate for each class of shares. .

.ondon- 1796508801 - 5-




(B}

©

(D)

 delivery to all joint holders.

Where a member transfers part of his shares comprised in a certificate he is entitled,
without charge, to one certificate for the balance of shares retained by him.

The Company is not bound to issue more than one certificate for shares held jointly by
two or more persons and delivery of a certificate to one joint holder is sufficient

A certificate shall specify the number and class and the distinguishing pumbers (if any)

of the shares in respect of which it is issued and the amount paid up on the shares. It -

shall be issued under a seal, which may be affixed to or printed on it, or in such other

.., Thanper as, the board ‘may approve, havmg regard go‘,the terms of allotment or 1ssue of

ember holds two or more cemﬁcates for shares of one' class,~th ard-indy

at his request, on surrender of the original certificates and without charge, cancel the

. certificates and issu€ a Single replacement certificate for shares-ofithat classi 155

C 12,

(A)

(B)

Company's lien on shares not fully paid |

The Company has a first and p,ararriount lien on all partly paid shares for an amount .

payable in respect of the share, whether the due date for payment has arrived or not.

The lien applies to all dividends from time to time declared or other amounts payable
in respect of the share.

The board may either generally or in a particular case declare a share to be wholly or
partly exempt from the provisions of this article. Unless otherwise agreed with the
transferee, the registration of a transfer of a share operates as a waiver of the
Company's lien (if any) on that share.

* Tondon-1/965088/01 - 6-

-7

RN TYo 7 PRV

A

i S

(R EN

4




13.  Enforcement of lien by sale

(A)  For the purpose of enforcing the lien referred to in article 12, the board may sell shares
subject to the lien in such manner as it may decide provided that:

) the due date for payment of the relevant amounts has arrived; and

) - the board has served a written notice on the member concerned (or on any

person who is entitled to the shares by transmission or by operation of law)
staung the amounts due, demanding payment thereof and giving notice that if
payment I;as not becn made w1thm 14' I ar days_l after the service of the notlce o

;’by law), or-to caiise the- transfex‘ of sﬁch sHai‘es‘ 0" tlre

pphcatmn of the
egulan. a1

b applled ~1n'or' towards éausfacuon ofathe amdunh respéé@df )
whmh the hen exxsts Any resxdue shall (on surrender to the Company for. camellauon

CALLSE ON SHARES

(\' 15. Calls
| The board may make calls on members in respect of amounts unpaid on the shares held
by them respectively (whether in respect of the nominal value or a premium) and not .
by the terms of issue thereof, made payable on a fixed date. Each-member shall (on
receiving at least 14 clear days' notice specifying when and where payment is 10 be
made) pay to the Company at the time and place specified, the amount called as
required by the notice. A call may be made payable by instalments and may, at any
time before receipt by the Company of an amount due, be revoked or postponed in
whole or in part as the board may decide. A call is deemed made at the time when the
resolution of the board authorising it is passed. A person on whom a call is made
remains liable to pay the amount called despite the subsequent transfer of the share in

respect of which the call is made. The joint holders of a share are jointly and severally
liable for payment of a call in respect of that share.
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16.

17.

. Power to differentiate

The board may make arrangements on the allotment or, subject to the terms of the

 allotment, on the issue of shares for a difference between the allottees or holders in the

amounts and times of payment of a call on their shares.
Intereston als
If the whole of the amount called is not paid on or before the date fixed for payment,

- the person- from whom it is payable shall pay interest on the unpaid -amount. The
interest will run from the day the unpaid amo\mt is due: \mul the day it has been paid. .

. The mterest rate may be ﬁxed by the terms of allotment or 1ssue of the share or 1f no

o~ ‘4-118 L3

20.

Tondon-1/965088/01 ‘ - 8-

Payme‘nﬁn 'adV“anté‘

payment of mterest forfelture or otherw1se apply as 1f that amount has become peyable‘.,-, SR \‘--'-
by virtue of a call, ‘ : -

FORFEITURE

Notice if call not paid

If a member fails to pay the whole of a call or an instalment of a call by the date fixed
for payment, the board may serve notice on the member or on a person entitled
autornatically by law to the share in respect of which the call was made demanding
payment of the unpaid amount on a date not less than 14 clear days from the date of the
notice, together with any interest that may have accrued on it and all costs, charges and

expenses incurred by the Company by reason of the non-payment. The notice shall
state:

() the place where payment is to be made; and

- (ii) that if the notice is not complied with the share in respect of which the call

was made will be liable to be forfeited.




21.  Forfeiture for non-compliance

If the notice referred to in article 20 is not complied with, a share in respect of which it
is given may, at any time before the payment required by the notice (mcludmg interest,
costs, charges. and expenses) has been made, be forfeited by a resolution of the board.
All dividends declared or other amounts due in resnect of the_forfeited _share and_ pot, .
paid before the forfeiture shall also be forfeited.

22, Notlce after forfelture

0. When a share has been- forfeited, the Company shall serve notice of the forfeiture on.
" the; ,person who- was. before forfeiture the holclerl oftthe share or:the ‘person enmléd by -
: transrmssmn;;to thg 'share but no forfenure is mvahdatcd by an omnssmn 4.0 gwe such-

rthe holdex thereof o d tn anothempexsoﬁsﬁon ueh!xems*m&
“ andun suc:h ,itmnxxcﬂa; ﬁmboardzmay dBClde.y The, boa;d maysif, neces§am authomsém

declaranon 1s oqncluswe ev1dence of the facts stated in the declaranon agamst au\
. * persons claiming to be entitled to the share, The declaration (subject if necessary to
(. the transfer of the share) constitutes’ good title to the share and the person to whom the

share is sold, re-allotted or disposed of is not bound to see to the application of ‘the
consideration (if any). His title to the share is not affected by an irregularity in or
mvahdlty of the proceedings connected with the forfeiture or disposal.

24.  Arrears to be paid notwithstanding forfeiture

A person whose share has been forfeited ceases on forfeiture to be a member in respect
thereof and shall surrender to the Company for cancellation any certificate for the
forfeited share. A person remains liable to pay all calls, interest, costs, charges and
expenses owing in respect of such share at the time of forfeiture, with interest, from
the time of forfeiture until payment, at such rate ‘as may be fixed by the terms of
allotment or issue of such share or, if no rate is fixed, at the rate (not exceeding 20 per
cent. per annum) as the board may decide. The board may if it thinks fit enforce

payment without allowance for the value of such share at the time of forfeiture or for
any consideration received on its disposal.
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25. Surrendér

The board may accept the surrender of a share liable to be forfeited and in that case
references in the articles to forfeiture include surrender.

26. Power of sale

~ UNTRACED SHAREHOLDERS |

(A)  The Company may sell the share of a member orofa person entitled by transmission at
o the best price reasonably obtainable at the time of sale, ifs

d _rmg»‘l a pef’lqd of ot less than 12 years Before tie -6F
: T & referred to in paragraph (A)(’ul) of ’th‘ls amcle (’6f Uif pub}rshed

i e cashdmdends have.beoome payable in respect. of the sha:e. P oo T Al .

tluo%out the relevant period no cheque, warrant or money order payable on

share ﬁas been présented by“‘the holder of , or -ihe"

: waéa% g hes

transmxssron to the share shown in the reglster and

| (iv) the Company has not s0 far as the board is aware, dunng a furtber penod of
three months aﬁer the date -of the advertisements referred to in
paragraph (A)(iii) of this article (or the later advertisément if the
advertisements are published on different dates) and before the exercise of the -

power of sale received a communication from the holder of, or person entitled
by transmission to, the share.

(B) Where a power of sale is exercisable over a share pursuant to paragraph (A) of this
article (a "Sale Share"), the Company may at the same time also seil any additional
share issued in right of such Sale Share or in right of such an additional share
previously so issued provided that the requirements of paragraphs (A)(ii) to (iv) of this
article (as if the words "throughout the relevant period” were omitted from
paragraph (A)(ii) of this article and the words "on expiry of the relevant period” were

omitted from paragraph (A)(lu) of this article) shall have been satisfied in relation to
the additional share.
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27,

(A)

(B)

30,

. London-1/965088/01 -11-

‘ To give effect to a sale pursuant to paragraphs (A) or (B) of this article, the board may

authorise a person to transfer the share in the name and on behalf of the holder of, or
the person entitled by transmission to, the share, or to cause the transfer of such share,
to the purchaser or his nominee. The purchaser is not bound to see to the application
of the purchase money and the title of the transferee is not affected by an rrregularrty

~ G wavalidity ay die proceediiigs Coiucciod widy tie saic of the share. -

Application of proceeds of sale

‘The Company shall be 1ndebted to the member or other person entitled by transmrssron
to* the share for the net proceeds of sale and shall carry any amount recelved on sale to

RS

The board may, in 1ts absolute d1screuon and wrthout giving a reason, refuse to register |

the transfer of a share which to any person, whether or not it is fully paid or a share on -
which the Company has a lien.

If the board refuses-to register the transfer of a share it shall, within two months after
the date on which the transfer was lodged with the Company, send notice of the refusal
to the transferee. An instrument of transfer which the board refuses to register shall
(except in the case of suspected fraud) be returned to the person depositing it. Subject
to article 139, the Company may retain all instruments of transfer which are registered.

Fees on registration

The Company (at its option) may or may not charge a fee for registering the transfer of
a share or the renunciation of a renounceable letter of allotment or other document or

instructions relating to or affecting' the title to a share or the right to transfer it or for
making any other entry in the register.




3, Suspension of registration

Subject to the Acts, the registration of transfers may be suspended at such times and

for such period (not exceeding 30 days in any year) as the board may decide and either
generally or m respect of a particular class of shares.

TRANSMISSION OF SHARES'

B RN T ~n(B)u L.Nothmg isrthe amales T ease&theestate*of a deceasemmembér ﬁom I'i‘ablhtyﬁmespeﬁmmiwmm AsgiTy 3L
~ of a share which has been solely or Jomtly held by him. -

R T W

(. - (D) The board may give notice requiring a person to make the election referred to in -

article 33(A). If that notice is not complied with within 60 days, the board may

withhold payment of all dividends and other amounts payable in respect of the share
until notice of electlon has been made.

34.. Rights on transmission

Where a person becomes entitled by transmission to a share, the rights of the holder in
relation to that share cease. The person entitled by transmission may, however, give a
good discharge for dividends and other amounts payable in respect of the share and,
subject to articles 33 and 122, has the rights to which he would be entitled if he were
the holder of the share. The person entitled by transmission is not, however, before he
is registered as the holder of the share entitled in respect of it to receive notice of or

exercise rights conferred by membership in relation to meetings of the Company or a
separate meeting of the holders of a class of shares.
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ALTERATION OF SHARE CAPITAL
35. Increase, consolidation, sub-division and cancellation
The Company may by ordinary resolution:

@ increase its share capital by a sum to be divided into shares of an amount
prescribed by the resolution;

(i consolidate and divide all or any of its share capltal mto shares of a larger
¢+ i amount than its emstmg shares;

;. Y .
R L

N

BRSO uéi «.mxthbmsclvmh@fefemd deferred ‘or othcr»specxal nghts on.advantage@sm besaﬁi@
subject to any such restnct:ons as the Company has power to attach to

ehiadhazes

and distribute thevnet proceeds Gfidale :
ptoporuon amongst the persons entitled or if the board decides’ some or. all of”
the sum ralsed on a sale may be retained for the benefit of the Company, or

(ii) subject to the Acts, allot or issue to a member credited as fully paldv by way of
capitalisation the minimum number of 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 allotment or issue being

deemed to have been effected immediately before consolidation or
sub-division, as the case may be).

®) To give effect to a sale pursuaht to sub-paragraph (A)(i) the board may arrange for the
shares reprcsentmg the fractions to be entered in the reglster as shares. The board may
al$o atithorise a person to transfer the shares to, or to the direction of, the purchaser.
The purchaser is not bound to see to the application of the purchase money and the title

- of the transferee to the shares is not affected by an irregularity or invalidity in the
proceedings connected with the sale.
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s Reduction ofkc'_illpita‘l__‘ S

If shares are allotted or issued pursuant to sub-paragraph (A)(ii),

the amount required
t0 pay up those shares may be capitalised as the board thinks

fit out of amounts
standing to the credit of reserves (including a share premium account, capital

redemption reserve and profit and loss account), whether or not available for
distribution, and applied in paying up in full the appropriate number of shares. A
resolution of the board capitalising part of the reserves has the same effect as if the
capitalisation had been declared by ordinary resolution of the Company pursuant to
article 129. In relation to the capitalisation the board may exercise all the powers
conferred on it by article 129 without an ordinary resolution of the Company.

Fir iy
A

R

PR Y e
W

Acts and 9. therights atached to exising sharesthe Gompany mayiby

L B 5 .v.’h "
S5 TRl 3"'@3‘{1‘3?"

Extraordinary general meetings < ** |

All general meetings of the Company other than anmual

general meetings ‘are called
extraordinary general meetings,

Convening of extraordinary general meetings

The board may convene an extraordinary general meeting whenever it thinks fit. The

board must convene an €xtraordinary general meeting immediately on receipt of a
requisition from members in accordance with the Acts and in d

efault a meeting may be
convened by requisitionists as provided in the Acts. At a meeting convened on a

requisition or by requisitionists no business may be transacted except that stated by the
" requisition or proposed by the board. An extraordinary

general meeting may also be
convened in accordance with article 93,

4l tesolu Qnreduceutsa;share capital, capital redemption eseive x shatesprernium
accounion:othierundistributablereserve.in any-way ..,




42,

(A)

®

D)

(E)

®

(v) w1th reasonable prommence that a mernber. }entxtled to attend and vote may

. meeting is heing sent .

Length atld form of notice

An annual geneial meeting and any extraordinary general meeting at which a special
resolution is to be proposed or (subject to the Acts) at which some other resolution of

~ which special notice under the Act has been given to the Company shall be called by

not less than 21 clear days' notice. All other extraordinary general meetings shall be
called by not less than 14 clear days' notice.

~ Subject to the Acts, and although called by shorter notice than that specified in
' paragraph (A), a general meenng is deemed to have been duly called if' 1t is so agreecl

"“m'havxngé‘%"’rlght“‘toﬁatféﬂ(f”ﬁnd Vot 5t e ineeting; bemg ﬁ-nxaj'v""""%{‘”’
holdmg not less than 95 per cent in nommal value of the shares ngmg that

appoint one or more proxies Ny attend ancl on a poll, vote instead of him and -
that a proxy need not also be a member.

The notice of meeting shall be given to the members (other than any who, under the

provisions of the articles or the terms of allotment or issue of shares, are not entitled to
receive notice), to the directors and to the auditors,

The board may determine that persons entitled to receive notices of meeting are those
persons entered on the register at the close of business on a day determined by the
board, provided that, if the Company is a participating issuer, the day determined by
the board may not be more thari 21 days before the day that the relevant notice of

The notice of meeting may also specify a time (which, if the Company is a
participating issuer, shall not be more than 48 hours before the time fixed for the
meeting) by which a person must be entered on the register in order to have the right to
attend or vote at the meeting. Changes to entries on the register after the time so
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43,

)

-+ take reasonable Steps to ensure that members ‘tryingto attend-
‘original time and/or placé are informed of the new

45.

article 134(B), it shall continue to be published in the sam

meetingrorithe non-receipt of any:such notice

o Where-d Notice o

specified in the notice shall be disregarded in determining the rights of any person to so
attend or vote. :

Where the notice of meeting is published on a web site in accordance with

e place on that web site from'

the; datev of notification given under article 134(B)(ii) until the conclusion of the meeting

to which the notice relates,

* Omission to send notice and irregularities in publication of notices

The 2 -Cidental omission to send a notice of meeting or any document relating to the
: ; or document: by:a:person: entitled to:: .-
docyiment shall not invalidate the proce 35 at. tha

4

4(B) 1§
laces on the web site or published for part only of
ndtification given under atticle 134(B)(iy uhil e

the notice relates the proceedings:a such meeting .

ting is niot required. The board mugtii:
the general meeting at the- - --
arrangements for the general
art'icle' 61, until 48 hours before

meeting may also be postponed

meeting. Proxy forms can be delivered as specified in

the rearranged meeting, Any postponed and/or moved
and/or moved under this article.

Special business
All business transacted at a general meeting is deemed special except the following
business transacted at an annual general meeting:
@ the receipt and consideration of the annual accounts, the directors' report and
T aMditers' repoit v UOsL alLUMINS; © T e e
(if) the appointment or re-appointment of directors and other officers in place of
those retiring by rotation or otherwise ceasing to hold office;
(iii) the declaration of dividends; and
London-1/965088/01 - 16-




vy the appointment of the auditors (when special notice of the resolution for

appointment is not required by the Acts) and fixing or determining the manner
of fixing of the remuneration of the auditors.

- . 'PROCEEDINGS AT GENERAL MEETINGS
- 46. Quonim‘ |

(A)  No'business may be transacted at a general meeting unless a quorum is present. The

:abs_ence of a quorum does not prevent the appointment of a chalrman in accordance
with' t-lfxe‘_?ﬁiét‘icre&?‘iivhich-‘shalld'x_\ot be treated as part of the business o theimeeting, .. -

T TR . .

g s

‘meeting is (wo members present in petsp o)

it AT ;;Pr.ocedn;eeif;:qumm

Al gdjourned. meeting,the
!’;Pm;l?dfmvow"lf & .,» :
ifhe start of the meeting; the adjo G A
Save where the tuneand place’ "for:"?"‘tiiéf“adjdurned”‘ 1 ' meetin; 'l:i‘és'?fbeen.speciﬁed' for.the s 0 i
purpose in the notice convening the meeting as refefred to in paragraph (A) of this
article (in which case notice of the adjourned meeting need ot be given), the Company
shall give not less than _sevcn' clear days' notice of any meeting adjourned for the lack
of a quorum and the notice shall state the quorum requirement,

48.  Chairman »
(A)  The chairman (if any) of the board o, in his absence, the deputy chairman (if any)
_ shall preside as chairman at a general meeting. If there is no chairman or deputy
chairman, or if at a meeting neither is present and willing and able to act within five
minutes after the time fixed for the start of the meeting or nejther is willing and sble to
act, the directors present shall select one of their number to be chairman. If only one
director is present and'willing and able to act, he shall be

members present in person and entitled to vote shall
chairman. - ”

chairman, In default, the
choose one of their number to be

T.ondon-1/965N88/01 _ -17-




(B)

49.

(A)

(A)

(B)

articles or at common law the chairman may take such action as he thinks fit to

" promote the orderly conduct of the business of the meeting as specified in the notice of

Without prejudice to any other power which he may have under the provisions of the ‘ \
|

meeting and the chairman's decision on matters of procedure or arising incidentally

from the business of the meeting shall be final, as shall be his determination as to
whether any matter is of such a nature.

Right to attend and speak

Each duectqr sha]l be entltled to attend and speak at a general meetmg and at a

,..-.-é-nl,,—h

ywh

" Notice of adjourned megting

Whenever a meeting .is adjourned for 28 days or more -or for an indefinite period
pursuant to article 50, at least seven clear days' notice specifying the place, date and
time of the adjourned meeting and the general nature of the business to be transacted .
shall be given to the members (other than any who, under the provisions of the articles
or the terms of allotment or issue of the shares, are not entitled to receive notice), the
directors and the auditors. Except in these circumstances it is not necessary to give.

nouce of a meeting adjourned pursuant to artlcle 50 or of the busmess to be transacted

at the agjourned meeting.

The board may determine that persons entitled to receive notice of an adjourned
meeting in accordance with this article are those persons entered on the register at the
close of business on a day determined by the board. -
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(C)  The notice of an adjourned meeting given in accordance with this article may also

specify a time by which a person must be entered on the register in order to have the
-tight to attend or vote at the meeting. . Changes to entries on the register after the time

so specified in the notice shall be disregarded in determining the rights of any person to
.. 80 attend or vote, ' :

52. Business at adjourned meeting

No business may be transacted at an adjourned meeting

other than the business which
. might properly;

have been transacted at the meeting from which the adjournment took - -

3 CFL L

an that the meeting place specified in the
‘t0accomtinodate all members eniitled 24 wis

the meeting shall be duly constituted and its proceedings valid
- satisfied that adequa

PR S

hing ovaitesa L Lo
if the chairman
e il are availableto nsure that a merher who i unable
ab

is

iness fo which the meeting has be

A : speakL(WhemerJ y-:the i use of
Awé-smkersaudwvmualwmmumcamnmqmpmen
exwise), whether in the meeting place, or elsewhere; a '

wPSISOns: present. who;

' boar may make én -al‘fg_t,lgﬁmént andlmpose s any+irestri onlt considers.::
.appropriate to ensure the s_céu:ity of a meeting - includin, without' limitation,  the . S e
‘searching of a person attending the meeting and the restriction; of the items of personal - ) |
property that may be taken into the meeting place. The board may authorise one or

more persons, who shall include a director or the secretary or the chairman of the

meeting to:
0] refuse entry to a meeting to a person who refuses to comply with these
arrangements or restrictions; and
(ii) eject from a meeting any person who causes the proceedings to become
' disorderly.
- NVOTING. .

55.  Method of voting
(A). At a general meeting, a resolution put to the vote of the meeting shall be decided on a

show of hands unless (before or on the declaration of the result of the show of hands) a
poll is properly demanded by:
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(i) the chairman of the meeﬁng;

(i) not less than five members present in person or by proxy and entitled to vote;

(iid) a member or members present in person or by proxy representing in aggré,gate :

not less than one-tenth of the total voting rights of all the members having the
right to vote at the meeting; or '

(v) . a member or members present in person or by proxy holding shares
confg‘rgip;gr _’-’._E’:%PF_,‘F’ vote at the meeting, being shmes on _whj;h ar_l_ﬁggrgggtf '
sum _,hasx-‘_b‘qu;‘qud up equal to not less than one-tenth of the total sum‘_;paidrup o
‘01}1"&1‘1 the shares conferring that right. : : ‘-

: By 3y

dee °d to bea demand by "ﬂlebmen;ber‘apﬁpin{m th

.Unless 4 pollis detmanded (aid the demand is ot dly; withdriver
the chairman tha; the resolution has been carried,

AR
SRR, emended, |

€ ‘may appoint scrutineers, who

R SOV e
aftér B fiterval o adjournment (but

defhand).

%

(C) . No notice need be. given of a poll not taken imm

ediately if the timé and place at which
it is to be taken are announced at the meeting at which it is demanded: In any other

case at least seven clear days' notice shall be given specifying the time and place at
which the poll shall be taken.

(D)  The demand for a poll may be withdrawn but only with the consent of the chairman, A

‘ demand withdrawn in this way validates the result of a show of hands declared before
the demand was made. In the case of a poll demanded before the declaration of the

 result of a show of hands and the demand is duly withdrawn, the meeting shall continue
as if the demand had not been made.

(E)- The demand for a poll (other than on the election of the chairman or on a question of
adjournment) does not prevent the meeting continuing for the transactio_n of business
other than the question on which a poll has been demanded.
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57,

(A)

39.
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nihe

On a poll, votes may be given in person or by proxy and a member entitled to more
than one vote need not, if he votes, use all his votes or cast all

‘ the votes he uses in the
same Way, whether present in person or by proxy.

Votw of members:

Subject to special rights or restrictions as to voting attached to any class of shares by or
in accordance with the articles, at a general meeting every member present in person
has on a show of hands one vote and every member present in person or by proxy has
on a poll oné vote. for evety ordinary share of which he is the holder. i
. o S

70 e
other joini

hom an order has been made by a court or

¢.0f an equality of votes whether on a show:of ha 01, the chairman.
‘the meeting at which the show of hands take place or at whickthe poll is demanded
shall be entitled to a casting vote in addition to any vote to which he is entitled as a
member. ‘ '

of

Restriction on voting rights for unpaid calls etc.

Unless the board otherwise decides, no member is entitled in respect of a share held by
him to be present or to vote, either in person or by proxy, at a general meeting or at a
Separate meeting of the holders of class of shares or on a poll, .or to exercise other
rights conferred by membership in relation to the meeting or poll, if a call or other

amount due and payable in respect of the share is unpaid. This restriction ceases on

s and éxpenses incurred by the

payment of the amount outstanding and all costs, charge
Company by reason of the non-payment.




6.  Voting by proxy

(A)  Subject to paragraph (B) below, an instrument appointing a proxy shall be in writing in:
any usual form (or in another form approved by the board) executed under the hand of
the appointor or his duly constituted attorney or, if the appointor is a company, under
its seal or under the hand of its duly authorised officer or attorney or other person
authorised to sign. -

(B)

Subject to- theActs, the board may accept the appointment of a. proxy received in an
' electronic=comx_riunig;_i_t_’i09 ©on such terms and subj
fit. The appointment of 4'p

4

the a;;poinm:eq nt of aproxy shall be deelfxéd to confer ;

5’

PrG AL

date or 'e_éla
others-asire

b

.) - (B)--~Delivery-or receipt of an appointment of proxy does not prevérit:
and voting in person at the meeting or an adjournment of the meeti

:member attending -
ng or. on a poll,

(G)  The appointment of a proxy shall (unless the contrary is stated in it) be valid for an
adjournment of the meeting as well as for the meeting or meetings to which it relates.
The appointment of a proxy is valid for 12 months from the date of execution or, in the
case of an appointment of proxy delivered in an electronic communication, for the
duration specified by the board,

(W)

Subject to the Acts, the Company may send a form of appointment of proxy to all or
none of the persons entitled to receive notice of and to vote at a meeting. If sent, the
form shall provide for two-way voting on all resolutions set out in the fofice of
meeting,
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6l.  Appointment of proxy .

The form of appointment of a proxy, and (if required by the board) a power of aftoméy R
- or other authority under which it is executed or a copy of it notarially certified or
certified in some other way approved by the board, shall be:

(i) in the case of an instrument in writing, delivered to the office, or another
~ place in the United Kingdom specified in the notice convening the meeting or

in the form of appointment of proxy or other accompanying document sent by.

' the. Company, i ;relation to the meeting, not less than 48 hours before, the tims-

« for holding; the:mesting or-adjourned meeting. or the taking-of -a poll-at.which : &

e formof appointment.of proxy PTOPOSeS to Votey)

%2.0f -2 meeting adjourned for less.than. 28 days bt

the case of a poll taken more than 48 hours afterit:i
lieted  or received- as required by paragraphs'(i):or :(iytniot: léss than
24 hours before the time appointed for the holding of the 4djoutried meeting or
-the taking of the poll; or ' oo

(iv) in the case of a meeting adjourned for not more than 48 hours or in the case of
' 2 'poll not taken immediately but taken not more than 48 hours after it was
demanded, delivered at the adjourned meeting or at the meeting at which the

poll was demanded to the chairman or to the secretary or to a director,

An appointment of proxy not deposited or delivered in accordance with this article is
‘invalid. '

62. ~ When vuies by proxy vaiid although authiority revoked
A vote cast or poll demanded by a proxy or authorised representative of a company is
valid despite the previous death or insanity or revocation of the appointment of the
proxy or of the authority under which the appointment was made unless notice of such
prior death, insanity or revocation shall have been received by the Company at the
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office (or other place specified for depositing the instrument of proxy) not later than
the last time at which an instrument of proxy should have been delivered in order to be
valid for use at the meeting, or at which case the vote is cast or the poll demanded or
adjourned meeting at which case the vote is cast or the poll is demanded (in the case of
a poll taken otherwise than at or on the same day as the meeting or adjourned meeting)
for use on the holding of the poll at which the vote is cast adjourned meeting.

63.  Corporate representative

'_ and bmd_mé‘pn all concerhed

.) 65. Amendmenfs‘to resolutions

No amendment to a resolution duly proposed as a special or extraordmary resolunon ‘
{(other than an amendment {o correct a patent error) may be considered or voted on.

No amendment to a resolution duly proposed as an ordinary resolution (other than an

amendment to correct a patent error) may be considered or voted on unless either:

) at least 48 hours before the time appointed for holding the meeting or
adjourned meeting at which the ordinary resolution is to be considered, notice

of the terms of the amendment and intention to move it has been lodged at the
office; or

(i) the chairman in his absolute discretion decides that the amendment may be
considered or voted on.
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If an amendment proposed to a resolution under consid

eration is ruled out of order by
the chairman the proceedings on the substantive resolution are not invalidated by an
error in his ruling.

66. Membei‘s’ \_vritten resolutio_ns

A resolution in writing executed by or on behalf of each member who would have been

entitled to vote upon it if it had been proposed at a general meeting at which he was

present shall be as effective as if it had been passed at a general meeting duly convened
and held. The -resolution in

swriting may consist of several instruments in the same -
E oii:behalf of one or more members. :If the re

* ‘Writing. is. described as afspiecial
have: effect accordingly.is; + .

5

solutiog;in,_g;‘
‘ésolution or‘as an extraordinary Tesolutiony it shall=s

7 DEETER LV P A

RIS S AU @)

Tt . &

A separate mee
b »

“ds.ngartyray

of shares shal] be convened and conducted

N A L

: pol;maybedemnded in writing by é membe_r_p;fesgngm person;

‘ .) - and ¢h§itl§d to vote at the meeting and on a poll each member hasoue ;\;Otf for
- evefy,_ share of that class of which he is the holder.

68.  Failure to disclose interests in shares o

(A)  Where notice is served by the Company under sectio
notice") on'a member, or another person appearing
that member, and the member or other person has failed in relation to any shares (the
"default shares”, which expression includes any shares allotted or issued after the date
of the section212 notice in respect of those shares) to give the Company the
information required within the prescribed period from the date of the section 212

" notice, the following sanctions apply, unless the board otherwise decides:

n 212 of the Act (a "section 212
to be interested in shares held by

@M the member shall not be entitled in respect of the default shares to be present

or to vote (either in person or by proxy) at a general meeting or at a separate
meeting of the holders of a class of shares or on a poll; and
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If an amendment proposed to a resolution under consideration is ruled out of order by

the chairman the proceedings on the substantive resolution are not invalidated by an
error in his ruling,

Members' written resolutions

A resolution in writing‘executed by or on behalf of each member who would have been
entitled to vote upon it if it had been proposed at a general meeting at which he was
present shall be as effective as if it had been passed at a general meeting duly convened

- and held. The resolution. m, wntmg may consist of several instruments in the same . -

) and enutled to vote at the meeting and ona poll each member has Qné '\llote for
every. share of that class of which he is the holder.

Failure td discldse interests in shares

Where notice is served by the Company under section 212 of the Act (a "section 212
notice") on'a member, or another person appearing to be interested in shares held by
that member, and the member or other person has failed in relation to any shares (the
"default shares ", which expression includes any shares allotted or issued after the date
of the section212 notice in respect of those shares) to give the Company the

information required within the prescribed period from the date of the secnon 212
" ‘notice, tie tollowing sanctions apply, unless the board otherwise decides: -

@) the member shall not be entitled in respect of the default shares to be present

or to vote (either in person or by proxy) at a general meeting or at a separate
meeting of the holders of a class of shares or on a poll; and




(i) where the default shares represent at least 0.25 per cent. in nominal value of
the issued shares of their class:

(a) a dividend (or any part of a dividend) or other amount payable in respect
of the default shares shall be withheld by the Company,

elect, pursuant to article 128, to receive shares instead of a dividend;
and '

(b) « no transfer of-any default shares shall be registered unless the transfer is
‘anexcepteditinsferor: - I

e'triember proves 5 the satisfaction of the b d that ho ‘person

in default in supplying the information required is interested in any

ares!the'sibject of the braistd

®  aperson, other.than the member holding a share, shall be treated as appearing
to be interested in that share if the member has informed the Company that the
person is or may be interested, or if the Company (after taking account of
informatiqn' obtained from the member or, pursuant to a Section 212 notice,

from anyone else) knows or has reasonable cause to believe that the
or may be so interested;

person is

(ii) "interested”
L Ae

k4

shall be construed as it is for the purpose of section 212 of the

(ili) reference to a person having failed to give the Company the ,information
required by a section 212 notice, or being in default in supplying such
information, includes (a) reference to his having failed or refused to give all o

any part of it, and (b) reference to his having given information which he
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obligation to pay interest on it, and the member shall not be entitled to -
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knows to be false in a material particular or having recklessly given
information which is false in a material particular;

@) the "prescribed period” means 14 days;
() an "excepted transfer” means, in relation to shares held by a member:

(@) a transfer pursuant to acceptance of a takeover offer

for the Company
- (within the meaning of section 428(1) of the Act); or oo
(®) * ‘& transfer which“i§’ shown to the satistaction of the board 1o be made i - -
R A ébnsedUenéé""?&f@'*i&Zlé?ﬁf‘ﬂie whole of the beneficial interest in the:shares"s
S i e v e ambe 1 it sny e

o i

EEl

rdto'appolut direetors . B

- Without prejudice to the power of the Company to appoint a person to be a: director
pursuant to the articles, the board may appoint a person who is willing to act as a.
director, either to fill a vacancy or as an addition to the board, but the total number of

 directors may not exceed any maximum number fixed in accordance with the articles.
A director appointed in this way may hold office only until the dissolution of the next
annual general meeting after his appointment unless he is reappointed during that

meeting. He is not required, and is not taken into account in determining the number
of directors who are, to retire by rotation at the meeting.

72, . Appoinfnlent of execntive divectors

Subject to the Acts, the board may appoint one or more of

its body to hold an executive
office (including,

without limitation, that of managing director) with the Company for
such term (subject to the Acts) and on any other conditions the board thinks fit. The
board may revoke or. terminate an appointment

» without prejudice to a claim for
damages for breach of contract or otherwise. ' '

London-1/965088/01 -27-




o

e "'6ffiéé7§r‘ov1ded«that f there-are fewer than three directors

73.  Eligibility of new directors

(A)

No person other than a director retiring (by rotation or otherwise) may be appointed or
reappointed as a director at a general meeting unless:

6)) he is recommended by the board; or
(i) not less than seven o more than 42 days before the date fixed for the
meeting, notice has been given to the Company by a member (other than. the

person to be proposed) qualified to vote at the meeting of the intention o -
propose that person for ppointinent or reappointment, The notice shall (a)”
toulars which would, if the proposed director were appointed or,
. téappointed, be required 1o be ircluded in the Compary's register of directors,
. (b) be atcompanied by riotice givén by the propdsed director of his willingness
-;to_bé"‘aog pee T ! oo s

PO L I R

ointed or reappoinied, and (c) be lodged a the offce

e

)

¢ dppointrient of two or more’ persons
unless.an ordinary; resolution that ‘

ultlpfg,[b

oy e RS

one<thizd, shall:retirerfrom:
th‘%fé’subjecﬁiof-l'étire?néht
by rotation; ongshall te ire-from office. - ~ i

Rz

(B) If any one or more difectors were last appbinted or reappointed three years or more -

prior to the meeting or were last appointed or reappointed at. the third immediately
preceding annual general meeting, he or they shall retire from office .and shall be
counted in obtaining the number required to retire at the meeting provided that the
number of directors required to retire under paragraph (A) above shall be increased to
the extent necessary to comply with this paragraph.

76.  Directors subject to retirement

Subject to the Acts and the articles,
generai meeting’ inchide, so far as ne
director who wishes to retire and not

those directors who have been long
reappointment.

the directors to retire by rotation at an annual
cessary to obtain the nufiiber required; first, 2
offer himself for reappointment, and, second,
est in office since their last appointment or
As between two or more who have been in office an equal length of
" time, the director to retire shall, in default of agreement between them, be determined
by lot. The directors to retire on each occasion (both as to number and identity) shall
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80.

81.

W

be determined on the basis of the composition of the board at the start of business on

the date of the notice convening the annual general meeting, disregarding a change in

the number or identity of the dlrectors after that time but before the close of the
meeting,

Position of retiring director

A director who retires at an annual general meeting (whether by rotation or otherwise)
may, if willing to act, be reappointed. If he is not reappointed or deemed reappointed,

, - he may retain office until the. meeting appomts someone in his place or; 1f it. does not '
do so, until the end of the meetm ’ '

, prooeedmgs or.an »appom;mem or reappomtment of that dxrector at: that meetmg kT
Removal by ordmary reso!utmn

In addition 0 any power of removal conferred by the Acts, the Company may by'

ordinary resolution remaove a director before the expiry of his period of office (without
prejudice to a claim for damages for breach of contract or otherwise) and may (subject

to the articles) by ordinary resolution appoint another person who is willing to act to be

a director in his place. A person appointed in this way is treated, for the purposes of
determining the time at which he or another director is to retire, as if he had become a

director on the date on which the person in whose place he is appointed was last
_ appointed or reappointed a director.

Vacation of office by director

Without prejudice to the provisions for retirement (by rotation or otherwise) contained
in the articles, the office of a director is vacated if:
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(A) -

[} he resigns by notice delivered to the secretary at the office or tendered at a
board meeting;

(ii) where he has been appointed for a fixed term, the term expires;

i) he ceases to be a director by virtue of a pfovision of the Acts, is removed

from office pursuant to the articles or becomes prohibited by law from being a .

director;

(iv) he becomes bankrupt or compounds with his credltors generally or he apphes
" _ to the court for an interim ordf_: under section 253 of the Insolvency Act 1986 '

in connectlon thh a volu‘. arrangement under that act, P

jurisdiction onr' the: ground of' mental dmorder (hov&e\iéi‘ stated) makEfS'an oi‘der'
for hxs detennon or for the appomment of a guardlan receiver or o\her person

'qga.r"’"ar

thls _artlcle 1s conclusxve as.to the fact and grounds of vacatxon stated m the 2 Tesolution

If the office of a dlrector is vacated for any reason, he shall cease to be a mernber. of
any committee of the board.

. ALTERNATE DIRECTORS
Appointment _

A director (other than an alternate director) may by nofice delivered to the secretary at

the office or tabled at a meeting of the board, or in any other manner approved by the
board, appoint as his alternate director:

(i) another person approved by the board and willing to act.

No appointment of an alternate director who is not already a director shall be effective

until his consent to act as a director in the form prescribed by the Acts has been
received at the office or tabled at a meeting of the board.
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| '83. Revocation of appointment
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(B)  An alternate diréctor need not be a member and shall not be counte

d in reckoning the
number of directors for the purpose of article 69.

A director may by notice delivered to the secretary at the office or tabled at a meeting
of the board revoke the appointment of his alternate director and,. subject to the
provisions of article 82, appoint another person in his place. If a director ceases to
hold the office of director or if he dies, the appointment of his alternate director
_ autornatically ceases. If a director retires but is reappointed or deemed reappointed at -
the méeti_‘ng‘ at which His r“etiremcntzﬂtziilic‘:é‘s' 'é"f;;féct, a valid '@poinnnent of an alternate . |

it irector which was in force 1mmed1ately be?fore _"his“'retigr_é';mé:nt continues to operate.

ing as.af alternste; director shall be an officer of the CompanyshiallGighe:
_'be responsible to. the Company for his acts and defaults, and shall not be deemed to:be:-
the agent of his appointor, '

REMUNERATION » EXPENSES AND PENSIONS

86.  Directors' fees
(A) Unless. otherwise decided by the Company by ordinary reéolution, the Company shall
pay to the directors (but not alternate directors) for their services as directors such
amount of aggregate fees as the board decides (or such amount as the Company may by
ordinary resolution decide). The aggregate fees shall be divided among the directors in
sucit pioportions as iixc board decides or, if no decision ‘is 'made, equatly.” A" tee
Payable to a director pursuant to this article is distinct from any salary,

or other amount payable to him pursuant to other provisions of the articles
and accrues from day to day.

remuneration
or otherwise




(B)  Subject to the Acts and to the articles, the board may arrange for part of a fee payable

to a director under this article 1o be provided in the form of fully-paid shares in the ‘
capital of the Company. The amount of the fee payable in this way shall be at the

discretion of the board and shall be applied in the purchase or subscription of shares on
behalf of the relevant director. ‘

87.  Additional remuneration

A director who, at the request of the board, goes or resides abroad, makes a special
© journey. or vperfonns-_,a-zSpe,cial service.on- behalf of the Company. may be paid such
B .r,qasbnable;additional remuneration (whether by way of salary,
: othcrwxse)«and expenses asthe board: maydec1§de Tk

b

‘percentage of proﬁts» of . -

R N S

AUireiotis eRisd W6 B repaid-ll reasondble raveling, Hotekatets
properly incurred by him in the performance of his duties as din

ector including,
Awithout, limitation, s expenses. incurred: .,-in;;:ag'.tgnding—;.:-meetingSZ:sofé:;ﬂiqi&ga@»{gm@ﬁ

the:-boardsor: general meetings Or:separate n;geﬁigggxqﬁ«hexhold@rs&eﬁ :

£

AT alfd
alienat

The board may-éjc'éféi's"é‘:ﬂl""tl‘le_ powers of the Company to provide pensions’ orothiar
retirement or superannuation benefits and to provide death or disability benefits or:
other allowances or gratuities (by insurance o

r otherwise) for a person who is or has at
any time been a director of: : ' : '

M the Company;

(i) a company which is or was a subsidiary undertaking of the Company;

(iii) a company which is or was allied to or associated with the Company or a
subsidiary undertaking of the Company; or ‘

(iv)

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

(or, in each case, for any member of his family, including a spouse or former spouse,
or a person who is or was dependent on him). For this purpose the board may
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establish, - maintain, subscribe and contribute to any scheme, trust or fund and pay

premiums. The board may arrange for this to be done by the Company alone or in
conjunction with another person.

B) A director or former director is entitled to receive and retain for his own benefit a

pension or other benefit prov1ded under paragraph (A) and is not obliged-to account for
it to the Company

91.- Remuneration of executive director

, lr_, other remuneranon of a dlrec\ '-‘r appomted to hold employment or .
executwe fﬁce in- accordance wnth ' may. be a ﬁxed sum of money, or .

If thé number of diréctors is less than the minimum prescribed by the articles or
decided by the Company by ordinary resolution, the remaining director or directors
may act only for the purposes of appointing an additional director or directors to make -
up that minimum or convening a general meeting of the Company for the purpose of
making such appointment, If no director or directors is or are able or willing to act,
two members may convene a general meeting for the purpose of appointing directors.
An additional director appointed in this way holds office (subject to the articles) only

until the dissolution of the next annual general meeting after his appointxheht unless he
is reappointed during the meeting.

" 94.  Powers of executive directors
The board may delegate to a director holding executive office (including, without
limitation, a managing director) any of its powers, authorities and discretions for such

time and on such terms and conditions as it thinks fit. In particular, without limitation,
the board may grant the power to sub-delegate, and may retain or exclude the right of
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favour of the appointment of a director as an officer or employee of that company or in
favour of the payment of remuneration to the officers or 'employees of that company).

99.  Provision for employees

The board may exercise the powers conferred on the Company by the Acts to make

A ‘provision for the benefit of a person employed or formerly employed by the Company
- orany of its subsidiary undertakings (or any member of his family,

- or former spouse, or any person who is or was dependent on him)
the cessation or the transfer to a person of the :whole o
‘Compéiny or the subsidiary undettaking. = < %

including a spouse-
in connection with

IS ]

i

e

2
+

s

iy

, the oard may exercise the powérs confetred off the. Cot
epirig ST 4l Gverseas, Tocal ‘o’ other  Fegisterand biay
regulations as it thinks fit concerning the keeping

K

)

PN
CL A

A1

<19, Daig; by 4 person gther dhan 4 creditr or mermber

v 'tegi§téi of__;éhargé‘s is the maxunumsum px_'escfibed by tﬁ; :

g

decided by the board -

“ory’ fiil

3 B

103.  Directors' interests

(A)  Subject to the Acts and provided he has disclosed to the board the nature

any direct or indirect interest of his, a director, notwithstanding his office:

(i) may enter into or otherwise be interested in 4 contract, arrangement,
transaction or proposal with the Company or in which the Company is
otherwise interested either in connection with his tenure of an office or place
of profit or as Aseller, buyer or otherwise;

SRR
auditor or auditor of a subsidiary of the Company) in conjunction with the
office of director and may act by himself or through his firm in a professional
capacity to the Company, and in that case on such terms as to remuneration

and otherwise as the board may decide either

in addition to or instead of
remuneration provided for by another article;
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and extent of
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(iii) may be a director or other officer of, or employed by, or a party to a contract,

: transaction, arrangement or proposal 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

(v)  is not liable to account to the Company for a profit, remuneration or other.
benefit realised by such contract, arrangement, transaction, proposal, office or
employment and no such contract, arrangement, transaction or

proposal is
avoided on the grounds of any such interest or béneﬁt_. ’ '

A A

A director who, ‘to his knowledge; is in any way '(d{reétly:or'indirecﬂy) : intergstéj'd'in a-

act,” ' ' ‘ }*with "i‘l'ié*ffCorr:ipany:f's:hall ‘declare the .
rd’ Whlchthe‘qﬁesnéhofemermg mta
; ‘meetingsiof -therboard:
knows that he is or has become interested. For the purposes of this article:

' Cdr\"tracf:,”?farrangfé'ﬁiént,xtransaction or proposa

L 1c & materal interest (otherwise thatt b virme G
_ - his interest in shares or debentures o ofer securities of or otherwise in or through the
') Company), but this prohibition does not apply to-a resolution concerning any of the
o fol]bwing matters: . ‘

@) the giving of a guarantee, -security or indemnﬁty in respect of money lent or
obligations incurred by him or any other person at the request of or for the
benefit of the Company or-any of its subsidiary undertakings;

(ii) the giving of a guarantee, security or indemmity in respect of a debt or
obligation of the Company or any of its subsidiary undertakings for which he
himself has assumed responsibility in whole or in part, either alone or jointly

e wes e With others, under a gnarantee or indernnity or by the siving of security;

(i) a contract, arrangement, transaction or proposal concerning an offer of shares,
debentures or other securities of the Company or any of its subsidiary
undertakings for 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;
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(iv) a contract, arrangement, transaction or proposal to which the Company is or is
to be a party concerning another company (including a subsidiary undertaking
of the Company) in which he is interested (directly or indirectly) whether as
an officer, shareholder, creditor or otherwise (a "relevant company"), if he
does not to his knowledge hold an interest in shares (as that term is used in
sections 198 to 211 of the Act) representing one per cent. or more of either

any ‘class of the equity share capital of or the voting- rights in the relevant
company; ' o

< e:ﬁibloy&s?’_??thg ’Cdmpany or' any of its sidiary undertakings (uféludmg
" any. pensionfund or retirement, death ity schime) which dies:

AR L o o P L PR
-, award. hu% _iafprij(ﬂege or ‘benefit no

a. contract, arrangement, transaction or’ proposal for the "beneﬁtf of the

EF T I T (o § S e

(vi)

s without icsitation; fixingrof.varying theiterms of hi et or.itsiezts
rtherholderioah-office:or platesof profitwith the Company-or:any+oonipariy-inwhic
+/the’ Company.isintetesteds: Where: proposals- afe inder considefationconeerrip:
out limitation, fixing.or vary ‘

rad

or varying. tlwvtsmn}sofappo
it g SN Ll Mg T N

3

¥
ch:of the .

-

- article) is ‘ent

P

(B Ifa question arises at a meeting as o the materiality of a director’s interest (other than
' the interest of the chairman of the meéting) or as to the entitlement of a director (other
than the chairman) to vote or be counted in a quorum and the question is not resolved
by his voluntarily agreeing to abstain from voting or being counted in the quonim, the
question shall be referred to the chairman and his ruling in relation to the director
concerned is conclusive and binding on all concerned. |

(F)  If a question arises at a meeting as to the materiality of the interest of the chairman of
" the meeting or as to the entitlement of the chairman to vote or be counted in a quorum

.. and the question is not resolved by his voluntarily agreeing to abstain from voting or
bemg 'cbu-n‘ted' in the quorum, the question shall be decided by resolution of the

directors or committee members present at the meeting (excluding the chairman) whose
majority vote is conclusive and binding on all concerned.

G)  For the purposes of this article, the interest of a person who is for the purposes of the
Acts connected with (within the meaning of section 346 of the Act) a director is treated
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(H)

105.

107.

1.0ndon-1 /96SDBRIM - 38-

as the interest of the director and, in relation to an alternate director, the interest of his
appointor is treated as the interest of the alternate director in addition to an interest
which the alternate director otherwise has. This article applies to an alternate director

as if he were a director otherwise appointed.

Subjéct to the Acts, the Company may by ordinary resolution suspend or relax ‘the
provisions of this article to any extent or ratify any contract not properly authorised by

reason of a contraventlon of this article.

. PROCEEDINGS OF DIRECTORS AND COMMITTEES

Notice of board meetings

The quorum necessary for the transaction of business may be decided by the board and
until otherwise decided is two directors present in person or by alternate director. A
duly convened meeting of the board at which a quorum is present is competent to

exercise all or any of the authorities, powers and discretions vested in o exercisable by .
the board.

Chairman of board

The board may appoint one of its body as chairman to preside at every board meeting
at which he is present and one or more deputy chairman or chairmen and decide the

..perind_for which he is or they are to hold ffice (and may 2t any time remove him cr
them from office). If no chairman or deputy chairman is elected, or if at a meeting

neither the chairman nor a deputy chairman is present within five minutes of the time
fixed for the start of the meeting, the directors and alternate directors (in the absence of
their appointors) present shall choose one of their number to be chairman. If two or
more deputy chairmen are present, the senior of them shall act as chairman, seniority




108,

“‘committee of* \'the' ‘Board 'through 'the medmm of conferenoe telephone*or smﬁiar*fonﬁ BF

oommumcanon eqmpment 1f all pcrscns partxcxpanng in the meetmg are able to hear

‘ﬁzﬁ;\;:&

being determined by length of office since their last appointment or reappointment or

deemed reappointment. As between two or more who have held office for an equal

length of time, the deputy chairman to act as chairman shall be decided by those
directors and alternate directors (in the absence of their appointors) present. A

‘chairman or deputy chalrman rhay hold executive office or employment with the
Company.

Votmg

pvel

i WI "v* ?&ﬂs,%ﬁ%ﬁ%%tq&,-i

NS

111,

GV

(B)
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The meetmg is deemed'"t'o take

R E Lsé“ﬂ»l‘ qu

eing: less than a quorum ot bymu member oftz
committee of the board;:xs as: vahd and effective for all | purposes as a resolution passed
at a meeting of the board (or committee, as the case may be).
writing may cqnsmt of several documents i in the same form each executed by one or
more of the directors or members of the relevant committee. The resolution in writing
need not be signed by an alternate director if it is signed by his appo'mtor’ and a
resolution signed by an alternate director need not be signed by his appointor.

Proceedings of committees

Proceedings of any committee of the board consisting of two or more members shall be
conducted in accordance with terms prescribed by the board (if any). Subject to those
terms paragraph (B) of thls and article, proceedings shall be conducted in accordance
with appllcable provmron,s of the articles regulating the proceedmgs of the board.

Where the board resolves to delegate any of its powers, authorities and discretions to a
committee and that resolution states that the committee shall consist of any one or more

unnamed directors, it is not necessary to give notice of a meeting of that committee to
directors other than the director or directors who form the committee.

‘The resolution in.




112. Minutes of proceedings
(A) = The board shall cause minutes to be made in books kept for the purpose of:

@ all appointments of officers and committees made by the board and of any
~ remuneration fixed by the board; and

(i) the names of directors present at every meeting of the board, committees of
the board, meetings of the Company or meetings of the holders of a class of
- shares or. debentures and all orders resolutions and,. proceedmgs -of such

R Av! wrv\q»\-.‘ - ..4,)1_,,\ ,\,A. »E,O L.

v

.ﬁ) 113. Validity of proceedmgs of board or comnnttee

b

aéts?r‘db'ﬁg i,‘);,

'Subject fo the Acts; thie: board shallsappoinit.a secretary Or joint sectetaries and may.:.-
appoint one or more persons to be‘;m assistant or deputy secretary on such terms-and
conditions (including, without limitation, remuneration) as it thinks fit. The board may

remove a person appointed pursuant to this article from office and appomt another or -
others in his place. .

(B) Any provisidn of the Acts or of the articles requiring or authorising a thing to be done

by or to 2 director and the secretary is not satisfied by its being done by or to the same
person acting both as director and as, or in the place of, the secretary.

115.  Authentication of documents

AT dieior of we ‘s&re‘xa‘ry" or anoger person appoirited Dy the board for the purpose
may authenticate documents affecting the constitution of the Company (including,
without limitation, the memorandum of association and the articles) and resolutions
passed by the Company or holders of a class of shares or the board or a committee of
the board and books, records, documents and accounts relating to the busmess of the
Company. and to certify copies or extracts as true copies or extracts.
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SEALS

116. Safe custody

. The board shall provide for the safe custody of every seal.

117.  Application of seals

A seal may be used only by the authority of a resolution of the board or of a committee
of the board. The board may decide who will sign an instrument to which a__séal is
’ ‘".:'afﬁ}fed (or, in the case of a share certificate, on which the'seal may be printed) either

generally Br",‘in rélh’tion to & particular instrument or type of fih‘spijiim_ent_.,ﬁl‘:hje?.boardi

¢oamay vals thata sighanuremay be,

‘ idg;ﬁgi;perésgéﬁgrally ‘or in a. pgr_ticula;'; Case,iitl
ith- oraffixed by mechanical -means;: Unless: ¢

el - M

-

rtificates and ce debentures

rtificates issued in respect of or other

p ns: of. the: relevant ins

priatute may be applid

Al Ryt
Ry
seal for use abt

Declaration of dividends
dividend to be paid to the members according to their Tespective rights and interests, -
~ ~but no dividend may exceed the amount recommended by the board.

120.  Interim dividends

Subject to the Acts, the board may declare and pay such interim dividends (including,
without limitation, a dividend payable at a fixed rate) as appear to it to be Justified by
the profits of the Company available for distribution. No interim dividend shall be
declared or paid on shares which do not confer preferred rights with regard to dividend

.. if at the time of decaration any dividend on shates which do confer a right to 2.
preferred dividend is in arrear. If the board acts in good faith, it does not incur any
liability to the holders of shares conferring preferred rights for a loss they may suffer

by the lawful payment of an interim dividend on shares ranking after those with
preferred rights.
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121, Entitlement to dividends

(A)  Except as otherwise provided by the rights attached to, or the terms of issue of shares:

) a dividend shall be declared and paid according to the amounts paid up on the
- ~ shares in respect of which the dividend is declared and paid, but no amount
Paid up on a share in advance of a call may be treated for the purpose of this
. article as paid up on the share; and '
.- dividends shall be apportioned and paid proportionately o the amounts paid up L
« ¥4%0p. the shares durifig any portion or portions of the’fiié_ﬂo"gi?ii'if respect of ‘which -
‘the dividend is palc!s o i R

O
i

Coagive

vidends - may; be

Xm otherwiseprovid
" decared. or paid |

| arrency.. The board amay. agree ith-any, member. dhat :iids
: +- <+ -dividends which may at any-time or from time to time be decldred:or become-dae-brrw s - o finge 1}
.A) his shares in one currency shall be paid or satisfied in another, and the basis

sk

nany curfency

cSoriént ayment’ (and may, at'the”
. "accouit paye® whet appropriate): - ¢+ -

T

. B S a bank or other funds - transfer system 10 an account designated in writing
) o - by the person entitted to the payment; or |

(iv) by such other method as the person entitled to the payment may in writing

direct. o '

(B)  The Company may send a cheque, warrant or money order by post (i) in the case of a
sole holder, to his registered address; (ii) in the case of joint holders, to the registered
address of the person whose name stands first in the register, (iii) in the case of a
person or persons entitled by transmission to a share, as if

~ accordance with article 138; or (iv} in any case, to a person
~ Or pérsons entitled to the payment may in writing direct,

it were a notice given in
and address that the person

(Cy. Where a share is held jointly or two or more persons are jointly entitled by

transmission to a share; (1) the Company may pay any dividend, interest or other
amount payable in respect of that share to any one joint holder, or any one person
entitled by transmission to the share and in either case that holder or person may give
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an effective receipt for the payment; and (ii) for any of the purposes of this article 122,
the Company may rely in relation to a share on the written direction or designation of

any one joint holder of the share, or any one person entitled by transmission to the

share.

(D) Evéry chequé; warrant or money order sent by post is sent 'atv the risk of the person
entitled to the payment. If payment is made by bank or-other funds transfer, by means
of a relevant system or by another method at the direction of the-

person entitled to
‘payment; the Company is not responsible for amounts 165t or dela

yed in the course of

. Making that payment. . - gy
. e ""Z,.';'«'.;.v"-'r‘ “ KT ‘ ,J;‘

thog ptejqdlcc to_g;iiqie 68 t,}_;e board may withhold paymentofmdlw ‘
Aiyidend). payab '

i 850

Ly

f0°a

den e

person entitled. by transmissions toy, hate |

i ¥ rprovided sych evidenge,of his right s the boacd may reasonably réquiren.
v b e ba s At e seiida - ahes g e e e
. 123.  Dividends not to bear interest

-dividernid ot ottie amoumspﬁya‘ble s
him.to.the Company. on account.of a call.or.

Any unclaimé dividenifs: " other amount
“of a share may Be investéd of otherwise miade' e of 5 e
~ Company unul claimed. “A dividend unclaumedforapenod of 12 years from the 'date = <+
it was declared or became due for payment is forfeited and ceases to remain owing by
the Company. The payment of an unclaimed dividend, interest or other amount..

Payable by the Company in respect of a share into a separate account does not.
constitute the Company a trustee in respect of it. ' '

126. Uncashed dividends

If, in respect of 2 dividend or other amount payable in respect of a share, on

any one
occasion:
@ a cheque, warrant or money order is returned undelivered or left uncashed, or 4
G a transfer made by a bank or other funds transfer system is not accepted,

and reasonable enquiries have failed 10 establish another address or account of the
person entitled to the payment, the Company is not obliged to send or transfer a
dividend or other amount payable in respect of that share to that person until he notifies
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the Company of an address or account to be used for that purpose. If the cheque,
Warrant or money order 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.

127, - Paymentvolf__ _dividends in specie

Without prejudice to article 68, the board may,

with the prior authority of an ordinary
resolution of the Company,

direct that payment of a dividend may be satisfied wholly

. or in part by the distrib_iltion of §peci_ﬁc assets and in particular. of paldup shares pr\
. debentures of another company. Where a difficulty arises in conngetion: with the -

imitation,
value ife
Megiderthatacashpayment,
@quality;of -
titled to the

istribution, gard may settle it as jt thinks fit andz(i_n_,pa;t;'gg'glax"'=yﬁthdu
o ) lgsug fraotpl, certificates (or ignore fractions)), G

: spocifc gssets, (o any, part af them), (i),

disgriby

. 1be made. to.a member on the basis,of the valus so fixed, in order, tssecure
distribution, and (iv) vest assets in trustees on trust for the persons en

s %%f%h% -who: e}g@_’_ged m%recelve-me
‘shares in either case credited as full

o ividend or divide

0 SO ORI L] B o LBy e

8 Where a resolution under article 128(A)-is to be'proposed at a general meeting and the -
.) "~ 7~ resolution relates in whole or in part to a dividend to be declared at that meeting, then
B : the resolution declaring the dividend is deemed to take effect at the end of that meeting. .

© A resolution under article 128(A) may relate to a particular div‘idend or to all or any
dividends declared or paid within a specified period, but that period may not end later

. than the beginning of the fifth annual general meeting following the date of the meeting
at which the resolution is passed.

(D)  The board shall determine the basis of allotment of new shares so that, as néarly as

may be considered convenient withiout involving rounding up of fractions, the value of

. the mew. shares (inchuding, 2. fractions] enttlament) to be allpted (cale
reference to the average quotation, or the nominal value of the new shares,

equals (disregarding an associated tax credit) the amount of the dividend which would

otherwise have been received by the holder (the "relevant dividend"). For this

purpose the "average quotation” of each of the new shares is or shall be as determined

by or in accordance with the resolution under article 128(A). A certificate or report by

ulated - by
if greater)
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the auditors as to the value of the new shares to be allotted in respect of any dividend
shall be conclusive evidence of that amount.

(B)  The board may make any provision it considers appropriate in relation to an allotment -
made or to be made pursuant to this article (whether before or after the passmg of the
resolution under article 128(A)), including, without limitation:

@ ~ the giving of notice to holders of the right of election offered to them; . -

@i) the prov:snon of forms of election (whether in respect of a parucular dxvxdend 3
. ¢

; div dends generally),

S B
B whole Sor

B ;elected shares. A resolun'on“of the board capltahsmg part ‘of the reserves has the same .
“* &ffect as if the board had resolved to effect the capltainéatxon with the authority of an ©* =
ordinary resolution of the. Company pursuant to  article 129.
capitalisation the board may exercise all the powers conferred on it by article 129
without an ordinary resolution of the Company.

In relation to the

(G) The new shares rank pari passu in all respects with each other and with the fully-paid
shares of the same class in issue on the record date for the dividend in respect of which
the right of election has been offered, but they will not rank for a dividend or other

distribution or entitlement which has been declared or paid by reference to that record
date. ’

LTS ] T it et e e e
129.... Capitolisation ol prolits - i

Subject to the Acts, the board may, with the authority of an ordmary resolution of the
Company:
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(6] resolve to capitalise an amount standing to the credit of reserves (including a

share premium accoun, capital redemption reserve and profit and loss
account), whether or not available for distribution;

() - appropriate the sum resolved to be capitalised to the members in proportion to
- the nominal amount of ordinary shares (whether or not fully paid) held by
thém respectively and apply that sum on their behalf in or towards:
(@ paying up the amounts (if any) for the time being unpaid on shares held
i by them respgp:tjyely, o v i ‘

g up 'il.l‘;."_'lfuil Al.ll_l‘];_,SS,l;led shares or 'debegmrqs, of a:t

al'fo that sum, "
4 ot 168 dhare tures, cred .
& agﬁiéyﬁlaydirecf)mﬂlosepmpomom' of partly ifi oné
other, but

; 10" the"members Xor 124
Way 4nd party- i the ¢
capital redemption reserve and

all ‘the members concernéd) an
agreement with the Company providing for either: '
(@) the allotment to the members respectively, credited as fully paid, of

shares or debentures to which they may be entitled on the capitalisation,
or '

() the payment by the Company on behalf of the members (by the -

application of their respective proportions of the reserves resolved to be
capitalised) of the amounts or part of the amounts rema

_ ining unpaid on
their existing shares,

an agreement made under the authori

ty being effective and binding on all
those members; and

) generally do all acts and things required to give effect to the resolution.
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: =.-‘biaé¢:n¢91dédséﬁxxthe;;bfi&d

" ot Liess than 21."élear"days before the date of "ﬂl'e.‘:‘meetmg ‘at which copies of those
~~documents are to be laid in accordance with the Acts,
 copies of the documents to which it applies to be sent or d

Record dates

Notwithstanding any other provision of the articles, but subject to the Acts and rights -

attached to shares, the Company or the board may fix any date as the record date for a

dividend, distribution, allotment or issue. The record date may be on or at any time

before or after a date on which the dividend, distribution, allotment or issue is:
declared, made or paid. . ' ‘

 ACCOUNTS

g mdmsyecnon of accounts : 4y

ngure that accountmg records are kept in accordanicé;

UntaE recordss

¢ g‘)t

¢ the office or; subject fojh
L be available.‘duringbuisirss
inspection of the directors and other officers.

.o o j’sf;’u : h':<.~.. AP LTI T Che B oo veve e .
every other person who is entitled to receive notices, of general meetings,

This . article does not require
elivered to:

(a) a member or holder.of 