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fitters, wiredrawers, tube makers, tin-plate workers, sheet metal manufacturers,
workers and dealers, tinners, galvanisers, platers, annealers and enamellers,
plastic =~ workers and moulders, woodworkers, motor, mechanical,
telecommunication, electrical, heating, ventilating, structural and civil
engineers, garage and petrol filling station proprietors, haulage and transport,
contractors, railway, forwarding, passenger and freight agents, insurance and
general commission agents and general merchants; to buy, sell, manufacture,
repair, alter, manipulate and otherwise deal in vehicles, plant, machinery,
fittings, furnishings and implements, tools, materials, products, articles and
things capable of being used for the purpose of the foregoing businesses or any
of them or likely to be required by customers of, or persons having dealings

with the Company.

(b} To catry on any other trade or business whatever which can in the opinion of
the Board of Directors be advantageously carried on in connection with or

ancillary to any of the business of the Company.

(©) To purchase or by any other means acquire and take options over any real or
personal property whatever, and any rights or privileges of any kind over or in

respect of any such property.

(d) To apply for, register, purchase, or by other means acquire and protect, prolong
and renew, whether in the United Kingdom or elsewhere any patents, patent
rights, brevets’ d’invention, licences, secret processes, trade marks, designs,
protections and concesgions and to disclaiin, alter, modify, use and turn to
account and to manufactuge under or grant licences or privileges in respect of
the same, and to expend mmoney in making experiments in connection with any
business or proposed busincss of the Company or in experimenting upon, festing
and improving or seeking to improve any patents, inventions or rights which the

Company may acquire or propose 10 acquire.

() To acquire or undertake the whole or any part of the business, goodwill, and

SACOMPEMHUMEMSICORA-PRO.S 2



assets of any person, firm, or company carrying on Or proposing to carry on
any of the businesses which the Company is authorised to carry on or which can
be carricd on in connection therewith and as the whole or part of the
congideration for such acquisition to undertake all or any of the liabilities of
such person, firm or company, or to acquire an interest in, amalgamate with,
or enter into partnership or into any arrangement for sharing profits, or [or
co-gperation, or for mutual assistance with any such person, firm or company,
or for subsidising or otherwise assisting any such person, firm or company, and
to give or accept, by way of consideration for any of the acts or things aforesaid
or property acquired, any shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell, mortgage and deal with

any shares, debentures, debenture stock or securities so received.

63 To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, turn to account, grant licences, options, rights and
privileges in respect of, or otherwise deal with all or any part of the business,

property, assets and rights of the Company.

() To invest and deal with the moneys of the Company not immediately required
in such manncr as may from time to time be determined and to hold or

otherwise dcal with any investments made.

(h} To lend and advance money or give credit on such terms and with or without .'
security to any person, fitm or Company, {including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow
subsidiary of or any other comnpany associated in any way with the Company)
to enter info guarantees, contracts of indemnity and suretyship of all kinds, to
reccive money on deposit or loan upon any terms and to secure or guarantee in
any manner and upon any terms the payment of any sum of money or the
performance of any obligation by any person, firm or company including
without prejudice to the generality of the foregoing any such holding company,

subsidiary or fellow subsidiary or associated company as aforesaid).
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bonds, obligations or securities issued or guaranteed by any other company
constituted or cartying on business in any part of the world and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any

government or authority, municipal, local or otherwise in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial
interest to provide secretarial, administrative,technical, commercial and other
services and facilities of all kinds for any snch company or companies and to
make payments by way of subvention or otherwise and any other arrangements
which may seem desirable with respect to any business or operations of or

generally with respect to any such company of companies.

(o) To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear likely
to assist or benefit the Company or to ecnhance the value of any property or
business of the Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares or securities of

any such company as aforcsaid.

(p) To sell or otherwise dispose of the whole or any part of the business or property
of the Company, either together or in porticns, for such consideration as the
Company may think fit, and in particular for shares, debenfures, or securities

of any company purchasing the same.

(@) To act as agents or brokers and as trustecs for any person, firm or company,

and to undertake and perform sub-contracts.

(r} To remuneratc any person, firm or company rendering services to the Company
either hy cash payment or by the allotment to him or them of shares or other
securities of the Company credited as paid up in full or in part or otherwisc as

may be thought expedient.
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(s) To pay all or any expenses incurred in connection with the promotion,

formation and incorporation of the Company, or to contract with any person,
firm or company to pay the same, and to pay commissions to brokers and others

for underwriting, placing, selling, or guaranteeing the subscription of any shares
or other securities of the Company.

{t) To support and subscribe fo any charitable or public object and to support and
subscribe to any institution, society, or club which may be for the benefit of the
Company or its directors or employees, or may be connected with any town or
place where the Company carries on business; to give or award pensions,
annuities, pramities, and superannuwation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and services for
any persons who are or have been Directors of, or who are or have been
employed by, or who are serving or have served the Company, or of any
cotnpany which is a subsidiary of the Company or the holding company of the
Company or a fellow subsidiary of the Company or of the predecessors in
business of the Company or of any such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and other relatives and dependants
of such persons; to make payments towards insurance; and to set up, establish,
support and maintain pension and saperannuation and other funds or schemes
{whether contributory or non-contributory) for the benefit of any of such
persons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of the Company
or of any such subsidiary, holding or fellow subsidiary company and to lend
money to any such employees or to trustces on their behalf to enable any such

purchase schemes to be established or maintained.

(u) Subject o and in accordance with a due compliance with the provisions of
sections 155 to 158 (inclusive) of the Act (if and so far as such provisions
shall be applicable), to pive whether directly or indirectly any kind of
financial assistance (as defined in Section 152(i)(a) of the Act) for any such

purpose as is specified in Section 151(1) and or Section 152(2) of the Act.
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and payable on the date on which by or pursuant to the terms of allotment the same
becomes payable and, in case of non-payment, all the relevant provisions of these Articles
as to payment of interest and expenses, forfeiture or otherwise shall apply as if such sum

had become payable by virtue of a call duly made and notified.

Promcmms b wwabre ~alle uncalled ¢ ta® *icluded in o ° ;

20.

If any uncalled capital of the Company is included in or charged by any mortgage, charge
or other security, the Directors may delegate to the person in whose favour such mortgage,
charge or security is executed, or to any other person in trust for him, the power to make
calls on the members in respect of such uncalled capital and to sue in the name of the
Company or otherwise for the recovery of moneys becoming due in respect of calls so made
and to give valid receipts for such moneys, The power so delegated may (if expressed so

to be) be assignable.

FORFE™URE OF 5 *RES

If call or instalment not paid -—atice may be siven

21.

If any member fails to pay the whole or any part of any call or instalment on or before the
day appointed for the payment thereof, the Directors may, at any time thereafter during
such time as the call or instalment or any part thereof remains unpaid, serve a notice on
such member or on a person entitled by transmission to the relevant share requiring him to
pay such call or such part thereof as remains unpaid, together with any interest that may
have accrued thereon and all costs, charges and expenses incurred by the Combany by

reascn of such non-payment.

Form of notice

22.

The notice shall name the day (not being less than fourtecn days after the date of service
of the notice) on and the place at which such call or instalment {or such part thereof as
remains unpaid) and such interest, costs, charges and expenses as aforesaid are 1o be paid,

The notice shall also state that, in the event of non-payment at or before the time and at the
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25,

26.

The Directors may at any time, before any share so forfeited shall have been cancelled or
sold, re-allotted or otherwise disposed of, annu] the forfeiture upon such conditions as they
think fit.

.-..En ‘“i]_@_ _i_fl “I‘!I"Y:‘-‘.!(\"n'lgﬂ .[\H--“-g

A member whose shares have been forfeited shall thereupon cease to be a member in
respect of such shares but shall nevertheless remain liable to pay (and shall forthwith pay)
to the Company all calls, instalments, interest, costs, charges and expenses owing upon or
in respect of such shares at the time of forfeiture, together with interest thereon, from the
time of forfeiture until payment, at such rate as may be fixed by the terms of allotment of
the shares or, if no rate is so fixed, at the Appropriate Rate, and the Directors may enforce
payment thereof if they think fit without any allowance for the value of the shares at the

time of forfeiture.

Statutory Declaration I~ D*~~ztor as to forfeiture

27.

A statutory declarafion in writing that the declarant is a Director or the secretary of the
Comnpany and that a share has been duly forfeited in pursuance of these Articles, and stating
the time when it was forfeited, shall, as against all persons claiming to be entitied to the
share, be conclusive evidence of the facts therein stated and such declaration, together with
a duly sealed certificate of proprietorship of the share delivered to a purehaser or allottee
thereof, shall (subject to the execution of any necessary transfer) constitute a good title to
the share, and the new holder thereof shall be discharged from all ealls made prior to such
purchase or allotment, and shall not be hound to see to the application of the purchase
money, if any, nor shall his titlc to the share be affectcd by any omission, irregularity or
invalidity in or relating to or connected with the proceedings in reference to the forfeiture,

saic, re-allotment or disposal of the share,
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LIEN ON SHARES

Company’s lien on shares

28.

The Company shall have a first and paramount lien and charge upon all the shares, other
than fully paid-up shares, registered in the name of each member (whether solely or jointly
with other persons) for any amount payable in respect of such shares, whether the period
for payment thereof shall have actually arrived or not and such lien shall extend to all
dividends from time to time declared or other moneys payable in respect of such shares.
Unless otherwise agreed, the registration of a transfer of shares shall operate as a waiver

of the Company’s lien, if any, on such shares.

Enforcement of lien by sale

29,

30.

Far the purpose of enforcing such a lien, the Directors may sell all or any of the shares
subject thereto, in such manner as they think fit, but no such sale shall be made until such
period referred to in Article 28 shall have arrived and until notice in writing stating, and
demanding payment of, the sum payabie and giving notice of the intention to sell in default
of such payment shall have been served in such manner as the Directors shall think fit on
such metnber (or to a person entitled by transmission to the shares) and default shali have

been made by him in the payment of such amounts payable for seven days after such notice.

ication oi r--eds -“ sale

The net proceeds of any such sale, after payment of the costs thereof, shall be applied by
the Company in or towards satisfaction of such part of the amount in respect of which the
lien exists as is presently payable. The residue, if any, shail {(on surrender to the Compuny
for cancellation of the certificate for the shares sold, or the provision of an indemnity (with
or without security) as to any lost or destroyed certificate required by the Board and subject
to a like lien for sums not presently payable as existed upon the share before the sale) be

paid to the member or the person (if any) entitled by transmission to the shares.
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ali**- ~f ~le for enforcing lien

31,

Upon any sale for enforcing any lien in purported exercise of the powers hereinbefore
given, the Directors may nominate some person io execute a transfer of the shares sold in
the name and on behalf of the registered holder or the person entitied by transmission to the
shares and may in any case cause the name of the purchaser to be entered in the Register
in respect of the shares sold and the purchaser shall not be bound to see to the regularity
of the proceedings or to the application of the purchase money and, after his name has been
entered in the Repister in respect of such shares, the validity of the sale shall not be .
impeached by any person and the remedy of any person aggrieved by the sale shall be in

damages only and against the Company exclusively.

TF *NSFER O™ “HARES

Form _of _transfer

32.

Diri

All transfers of shares may be effected by transfer in writing in any usual or common form
or in any other form acceptable to the Directors. The instrument of transfer shali be signed
by or on behalf of the transferor and (except in the casc of fully paid shares) by or on
behalf of the transteree. The transferor shall remain the holder of the shares concerned

until the name of the transferec is entered in the Register in respect thereof,

4 e tration of <ot1frs
The Directors may, in their absolute discretion, but subject to the rules from time to time
of the London Stock Exchange, and without assigning any reason therefor, refuse to register
any transfer of shares or renunciation of a renounccable letter of allotment:-
(A) unless all of the following conditions are satisfied:-

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

(ii) it is in respeet of a share on which the Company does not have a lien;
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34,

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

(iv) it is in favour of not more than four joint holders as transferees or
renouncees;
(v) it ts duly stamped or duly certified or otherwise shown to the satisfaction of

the Board to be exempt from stamp duty;

(vi) the conditions referred to in Article 34 have been satisfied in respect thereof;

and

(B) (subject to Article 76(B)) the transferor or renouncer of which or any person
appearing to be interested in which bas been duly served with, but is in default in
complying with, a statutory notice as described in Article 76{A){(ii), PROVIDED
ALWAYS THAT this paragraph (B) shall not apply in respect of a transfer or
renunciation (i) which is a Permitted Sale within the meaning set out in Article 76(B),
or (ii} of shares by a transferor or rencuncer whose holding of shares immediately
prior to the proposed transfer represents less than 0.25% (one-quarter of one per

cent.) of the issued shares of the relevant class,

and, if the Directors refuse to register a transferor renunciation, they shall within two
months after the date on which the transfer or renunciation was lodged with the Company

send to the transferee or renounce notice of the refusal.

“itration ¢*® ‘rar----

Every instrument of transfer must be left at the Transfer Office (or at such other place as
the Directors may from time to time determine) to be registered, accompanied by the
relevant share certificate(s) (save in the case of a Recognised Person where a share
certificate has not been issued in respect of the shares in question or in the case of a
renunciation), and such other evidence as the Directors may reasonably require to prove the
title of the transferee or renouncer and the due execution by him or his duly authorised

agent of the transfer or renunciation. Thereafter, the Directors, subject to the power vested
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in them by Article 33, shall register the transferee or renouncer as the holder.
No fees on »~~ictpnting

35. No fee shall be chargeable by the Company for registering any transfer, renunciation of a
renounceable letter of allotment, probate, letters of admrinistration, certificate of marriage
or death, power of attorney or other doctunent relating to or affecting the title to any shares

or the right to transfer the same or otherwise for mnaking any entry in the Register.

[, PPN ——
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36. The registration of transfers may be suspended at such times and for such periods as the
Directors may from time to time determine and either generally or in respect of any class
of shares. The Register shall not be closed for more than thirty days in any year and notice

of closure shall be given by advertisement in accordance with the Statutes,

Retention of instruments of transfer

37.  All instruments of transfer which are registered shall, subject to Article 38(A), be rctained
by the Company but any instrument of transfer which the Directors may refuse to register

shall (except in the case of suspected frand) be returned to the person depositing the same.
M antpyetie ~F dmeegfer~ ~md other oot
38. (A) The Company shall be entitled to destroy:-

(L) all instruments of transfer (including a document constituting the renunciation
of an allotment of shares) which have been registered at any time after the
expiration of six years from thc date of registration thereof;

(ii) al]l dividend mandates and any variations or cancellations thereof and all
notifications of change of address al any time after the expiration of two

years from the date of recording thereof;
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Rights as to dividends anc' —~ting

41.

Any person becoming entitled (o a share in consequence of the death or bankruptey of any
member shall be entitled to the same dividends and other advantages to which he would be
entitied if he were the registered holder of the share, except that he shall not, unless and
until he is registered as a member in respect of the share, be entitled in respect of it to

receive notices of or to exercise or enjoy any right or privilege conferred by membership

in relation to meetings of the Company.

FMRTOMAT TT LMTART LR Q]’TP_ n]’")"rﬂI(\nT T SH* DY

Consolidation

42.

The Company may by ordinary resolution consolidate and divide its shares, or any of them,

into shares of a larger amount.

Sub-division

43.

The Company nay by ordinary resolution sub-divide its shares, or any of them, into shares
of a smaller amount and may by such resolution determine that, as between the holders of
the shares resulting from such sub-division, one or more of such shares shall have some
preferred or other advantage as regards dividend, capital, voting or otherwise over or shall
have such deferred rights or be subject to such restrictions as compared with the other or

others as thc Company has power to attach to shares upon the allotment thereof.

Irractions

44.

Subject to any direction by the Company in general imeeting, whenever as the result of any
consolidation and division or sub-division of shares members of the Company are entitled
to any issued shares of the Company in fractions, the Directors may deal with such fractions

as they shall determine and, in particular, may:-

(i sell the shares to which members are so entitled in fractions for the best priee
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(i)

reasonably obtainable and pay and distribute to and amongst the members entitled
to such shares in due proportions the net proceeds of the sale thereof provided
always that, where a member is entitled to net proceeds of sale of less than £3 (or
such other amount as the Board, having regard to any relevant requirement of the
London Stock Exchange in relation thereto, may determine), they will not be
distributed as aforeszid but will be retained for the benefit of the Company. For the
purpose of giving effect to any such sale, the Directors may. nominate some person
to execute a transfer of the shares sold on behalf of the members so entitled to the
purchaser thereof and may cause the name of the purchaser to be entered in the
Register as the holder of the shares comprised in any such transfer and he shalt not
be bound to see to the application of the purchase money nor shall his title to the
shares be affected by auy irregularity or invalidity in the proceedings in reference

ta the sale; or

subject to the Statures, issue to 4 member credited as fully paid 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 issue being deemed to have been effected
itnmediately before conselidation or sub-division, as the case may be). The amount
required to pay up those shares may be capitalised as the Board thinks fit out of
ammounts standing to the credit of reserves (including a share premium account,
capital redemption reserve and profit and loss account), whether or not avaiiable for
distribution, and applied in paying up in full the appropriate mumber 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 148, 1In relation o the capitalisation the Board may exercise all the powets

conferred on it by Article 148 without an ordinary resolution of the Company.

CONVERSION OF SHARES INTO STOCK

Paid-up shares convertible into stock

45,

‘The Company wmay from time to time by ordinary resolution convert all or any fully paid-up
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shares into stock of the same class as the shares which shait be so converted and may from
time to time in like manger reconvert such stack into fully paid-up shares of the same class

and of any denomination.

Transfer of stock

46.

Privil

47.

When any shares have been converted into stock, the several holders of such stock may
thenceforth transfer their respective interests thetein, or any part of such interests, in the
same manner and subject to the same regulations as and subject to which any shares in the -
capital of the Company may be transterred, or as near thereto as circumstances admit, but
the Directors may from time to time fix the minimum amount of stack transferable (which
minimum shall not exceed the nominal amount of the shares from which the stock arose)
and direct that fractions of that minimum shall not be transferred, but with power at their

discretion to waive such rules in any parficular case.
: of stockholders

The several holders of such stock shall be entitled to participate in the dividends and profits
of the Company according to the class of stock and the amount of their respective interests
in such stock, and such inferests shall, in proportion to the amount thereof, confer on the
helders thereof respectively the same privileges and advantages for the purpose of voting
at meetings of the Company and for other purposes as would bave been conferred by shares
of the same class of equal amount inl the capital of the Company, but so that none of such
privilecges or advantages, except the participation in the dividends and profits of the
Company and in the assets of the Company on a winding up, shal! be conferred by any such
amouns of stock as would not, 1f existing in the shares, have conferred such privileges or

advantages.

Definitions of "siock" and stockholder

48.

All such provisions of these Articles relating to shares as are applicabie to fully paid-up
shates shall apply to stock, and in all such provisions the words "share” and "sharechelder”

shafl include “"stock” and "stockholder”. No sech conversion shall affect or prejudice any
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(ii) not less than five members present in person or by proxy and entitled to attend and

vote at the meeting; or

(ii)  a member or members present in person or by proxy and representing in aggregate
not less than one-tenth of the total voting rights of all the members having the right

to vote at the meeting; or

(iv) a member or members present in person or by proxy and holding shares in the
Company conferring a right to vote at the meeting being shares on which an
aggregate sum has been paid equal to not Iess than one-tenth of the total sum paid

up on all the shares conferring that right.

A demand for a polt may be withdrawn but only with consent of the chairman. A demand
withdrawn in this way validates the result of a show of hands declared before the demand

1s made,

Evidence of ssing of resolution

70.

Unless a poll is demanded and the demand is not withdrawn, a declaration hy the chairman
of the meeting that a resolution has been carried, or carried unanimously, or by a particular
majority, or lost or not carried by a particular majority, and an entry to that effect in the
minute book, shatl be conclusive evidence of that fact without proof of the number or
proportion of the votes recorded for or agamnst such resolution. If a poll is demanded, it
shall bc taken in such manner {including the use of baliot or voting papers or tickets) as the
chairman of the meeting may direct, and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The chairman of the meeting
may {and, if so directed by the meeting, shall) appoint scrutineers, who need not be
members, and may adjourn the meeting to some place and time fixed by him for the

purpose of declaring the result of the poll.

Casting vote

71.

In the case of an equality of votes, the chairman shall, both on a show of hands and at a
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poli, have a casting vote in addition to the votes to which he may be entitled as a member.

™1l deman¢g~-] g

72.

A valid instrument appointing a proxy shail be deemed (unless the contrary is stated in it)
to confer authority to demand or join in demanding a poll and, for the purposes of Article
69, a demand by a proxy for a member or other person entitled to vote shall be deemed to

be a demand by that member or other person.

How poll fo be taken

73.

A poll demanded on the election of a chairman of a general meeting or on a question of
adjournment shall be taken immediately. A poll demanded on any other question shail be
taken either immediately or at such subsequent time (not being more than thirty days from
the date of the meeting) and place as the chairman of the meeting may direct. No notice
need be given of a poll not taken immediately. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question on

which the poll has been demanded.

YOTING

Yotes of members

74.

Subject to any specidl terms as to voting upon which any shares may have been issued or
may for the time being be held or a suspension or abrogation of voting rights pursuant to
the Articles, every member present in person sha!l upon a show of hands have one vote and
every member present in person or by proxy shall upon a poll have one vote for every share
of which he is holder., A member in respect of whom an order has been made by a court
or official having jurisdietion {whether in the United Kingdom or elsewhere) that he is or
may be suffering from mental disorder or is otherwise capable of running his affairs may
vote, whether on a show of hands or on a poll, by his guardian, receiver, curator bonis or
other person authorised for that purpose and appointed by the court. A puardian, receiver,

curator bonis or such other person may, on a poll, vote by proxy if evidence {to the
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satisfaction of the Board) of the authority of the person claiming to exercise the right to vote
is deposited at the Office (or at another place specified in accordance with these Articles
for the deposit of instruments of proxy) within the time limits prescribed by these Articles
for the deposit of instruments of proxy for use at the meeting, adjourned meeting or poll

at which the right to vote is to be exercised.
Joint Owners

75. If two or more persons are jointly entitled to shares for the time heing conferring a right
to vote, any one of such persons may vote at any meeting, either personally or by proxy,
in respect thereof as if he were solely entitled thereto and, if more than one of such joint
holders be present at any meeting, either personally or by proxy, the member whose name
stands first on the Register as one of the holders of such shares, and no other, shall be

cnrtitled to vote in respect of the same.

Vn members not to vote

76. (A) No member shall, unless the Directors otherwise determine, be entitled to be present
or fto vote, either in person or by proxy, at any general meeting or at a separate
meeting of the holders of any class of shares or upon amny poll or to exercise any
privilege as a member in relation to meetings of the Company in respect of any

shares held by himn ("Relevant Shares") if either:-

(i) any calls or othcr moneys due and payable in respect of the Relevant Shares

remain unpaid; or

(i)  he or any other person appearing to be interested in any Relevant Shares
{("Other Person”) has becn duly served, pursuant to any provision of the

Statutes concerning the disclosure of interests in voting shares, with a notice

(a "Statutory Notice") lawfully requiring the provision to the Company
(within such period (not being less than fourteen days) after service of the
Statutory Notice as is specified in such notice) of information regarding any

of such Relevant Sharcs and he or such Other Person is in default in
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(B)

complying with the Statutory Notice,

For the purposes of paragraph (ii} of this Article 76(A), a person shall be treated as
appearing to be interested in any shares if the member holding such shares has given
to the Company a notification pursuant to a Statutory Notice which fails to establish
the identity of the person or persons interested in such shares and if (after taking
into account the said notifieatton and any other relevant notification) the Company
knows or has reasonable cause to believe that the person in question is or may be

interested in such shares.

The prohibitions on transfer referred to in Article 33(B) and on attendance and
voting at any gencral meeting and on exercising any privilege as described in Article
76(A) shall cease to apply in respect of the circumstances described in paragraph (ii)

of Article 76(A} upon the expiry of seven days after the earlier of:-

(i) receipt by the Company of notification that the Relevant Shares have been

iransterred pursuant to a Permitted Sale; and
(D due compliance, to the Company’s satisfaction, with the Statutory Notice.

For these puipeses, "Permitted Sale" means a sale of all the Relevant Shares to a
bona fide third party who is not connected with the member concerned or any Other
Person, being a sale which is effected through the London Stock Exehange, through
an overscas investment exchange (as defined in section 207 of the Financial Services
Act 1986) or by acceptance of a takeover offer (as defined in section 428 of the
Act).

Votes may be given personally or by proxy

77. Ona poll, votes may be given personally or by proxy and a member entitled (o more than

one vote need not, if he votes, use all his votes or cast all the votes he uscs the same way.
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Appointment of proxy to be in writing

78.

The instrument appointing a proxy shall be in writing in the usual form, or such other form
as shall be approved by the Directors, under the hand of the appointor or his duly
constituted attorney or, if such appointor is a corporation, under its common seal or signed
on its behalf hy an attorney or a duly authorised officer of the corporation. A proxy need
not be a member of the Company. A member may appoint more than one proxy to attend
on the same occasion. Deposit of an instrument of proxy shall not preclude a member from

attending and voting in person at the meeting or any adjournment thereof or on a poll.

Deposit of proxy forms

79.

The instrument appointing a proxy, together with the power of attorney (if any)} or other
authority under which it is signed, or a notarially certified copy thereof, shall be deposited
at the Office, or at such other place within the United Kingdom as is specified for that
purpose in any instrument of proxy sent by the Company in relation to the meeting, not less
than forty eight hours before the time for holding the meeting or adjourned mceting at
which the person named in such instrument proposes to vote and, in default thereof, such

instrument shall not be treated as valid,

lid*- of or form

30.

An instrument appointing a proxy shalt, unless the contrary is stated thereon, be valid as
well for any adjournment of the meeting to which it relates. No instrument of proxy shall
be valid after the expiry of twelve months from the datec of its execution. When two or more
instruments of proxy are received by the Company in respect of the same shareholding and
the same meeting, then only the instrument bearing the latest date shall be valid. Where
two or more such instruments bear the same date, only the latest to be received by the
Company shall be accepted as the valid instrument of proxy provided that, if the Company
is unable to determine which instrument was last defivered, then none shall be treated as

valid.

SACOMPSMHARTIVIDED 81 33



When votes by proxy valid though ar-+%-~=#*y ~~-~ked

81.

Cor

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or incapacity of the principal or revocation of the
instrtu ot of proxy or the authority under which it was executed or transfer of the share
in respcet of which the vote is given, provided no intimation in writing of the death,
incapacity, revocation or transfer shall have been received at the Office (or such other place
as is specified for depositing the instrument of proxy) before the time for holding the
meeting or adjourned meeting or the holding of a poll subsequently thereto at which such

vote is given,

rations geting | r -esentatives

82.

e

&3.

Any corporation which is a member of the Company may, by resolution of its directors or
other governing body, authorise any person to act as its representative at any meetings of
the Company or of any class of members thereof. Such representative shall be entitled to
exercise the same powers on behalf of the corporation which he represents as if he had been
an individual shareholder, including power, when personally present, to vote on a show of
hands. The Directors may, but shall not be bound to, require evidence of the authority of

any person purporting to act as the representative of any such corporation.

l‘!'!"‘!“"" o ~qd e oot

No objection may be made to the qualification of a voter or to the counting of, or failure
to count, a vote, except at the meeting or adjourned meeting at which the vote objected to
is tendered or at which the error occurs. An objection properly made shall be referred to
the chairman of the meeting and only invalidates the result of the voting if, in the opinion
of the chairman of the meeting, it is of sufficient magnitude to affect the decision of the
meeting. The decision of the chairman of the meeting is conclusive and binding on all

concerned.
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Amendments tc ~asolutions

84. If an amendment proposed to a resolution under consideration is ruled out of order by the
chairman of the meeting the proceedings on the substantive resofution are not invalidated

by an error in his muling.

Membc—-* -vritten resolutions

85. A resolution in writing executed by or on behalf of each member who would bave been
entitled to vote upon it if it had been proposed at a general meeting at which he was present
is as effective as if it had been passed at a general meeting duly convened and held. The
resolution in writing may consist of several insttuments in the same form each duly
execuled by or on behalf of one or more members. If the resolution in writing is described

as a special resolution or as an extraordinary resolution, it has effect accordingly.

CLASS MEETINGS

Proceedings at meetings of classes of members

86. Any meeting for the purposes of Article 8 shall be convened and conducted in all respects
as nearly as possible In the same way as an extraordinary general meeting of the Company,
provided that (a) no member, not being a Director, shall be entitled to notice thereof or to
attend thereat unless he is a holder of shares of the class the rights or privileges attached
to which are intended to be varied or abrogated by the resolution, {b) no vote shall be given
except in respect of a share of that class, (¢} the quorum at any such meeting shall be two
persons at least present holding or representing by proxy at least one-third in nominal value
of the issued shares of the class and, at an adjourned nmiecting, one person holding shares
of the class in question present in person or his proxy and (d) a poll may be demanded by
any member present in persen or by proxy and entitled to votc at the meeting and, on a

poll, cach member has ¢ne vote for every share of that class of which he is the holder.
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NIOECT™™e 4™ OTHER OFFICERS

Number of Direciors

87.

Unless and until otherwise determined by the Company in general meeting, the number of
Directors shall not be less than two but, unless and until otherwise determined as aforesaid,
there shall bc no maximum lirit on the number of Directors. The continuing Directors
may act notwithstanding any vacancy in their body, provided that it the number of the
Directors be less than the prescribed minimum the remaining Director shall forthwith
appoint an additional Director or additional Directors to make up such minimum or shail
convene a general meeting of the Company for the purpose of making such appointment,
If there be no Director or Directors able or willing to act, then any two members nay
summon a general meeting for the purpose of appointing Directors. Any additional Director
so appointed shall (subject to the provisions of the Statutes and these Articles) hold office
only until the dissolution of the annual general meeting of the Comnpany next following such
appointment unless he is re-elected during such meeting and he shall not retire by rotation
at such meeting or be taken into account in determining the rotation of retirement of

Directors at such meeting.

Fees of Directors

88.

There shall be paid out of the funds of the Company by way of remuneration of directors
who are not managing or executive directors appoeinted under Article 95 fees at such rates
as the Directors may from thne to time detcrmine provided that such fees do not in the
aggregate exceed the sumn of £100,000 per annum (exclusive of value added tax, if
applicable) or such other figure as the Company may in general meeting from time to time
deternine, Such fees shall be divided among such Directors in such proportion or manner
as may be determined by the Directors and, in default of determination, equally. A fee
payable to a Director pnrsuant to this Article is distinct from any salary, reinuneration or
other amonnt payable to him pursuant to other provisions of these Articles and accrues from

day to day.
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T~volling and hotel expenses and speci~! =~ neration

89.

The Dircctors (including any alternate Directors) shall be entitled to be repaid all reasonable
travelling, hotel and other expenses properly incurred by them respectively in or about the
performance of their duties as Directors including any expenses incurred in attending
meetings of the Board or of committees of the Board or general meetings. If, in the opinion
of the Directors, it is desirable that any of their number should go or reside abroad, make
any special journeys or perform amny special services on behalf of the Company or its
business, such Director or Directors may be paid such reasonable additional remuneration
(whether by way of fees, salary, percentage of profits or otherwise) and expenses therefor

as the Directors may from fime 1o time determine.

ialification of Directors ' _attr—~-—-¢ at General Meetings and separate General

Mectings

0.

A Director shall not be required to hold any shares in the Company by way of qualification.
A Director who is not a member of the Company shall be entitled to receive notice of and
attend and specak at all general meetings of the Company and at all separate general

meetings of the holders of any class of shares in the capital of the Company.

Nirectors’ —~-er to fil' ~asual va~--—ies

91,

Without prejudice to the power of the Company pursuant fo these Axticles, the Directors
shali have power at any time to appoint any person either to fill a casual vacancy or as an
addition to the Board, but so that the total number of Directors shall not exceed any
maximum number {ixed in accordance with these Articles. Subject to the provisions of the
Statutes and of these Articles, any Dircctor so appointed shall hold office only until the
dissolution of the annual general meeting of the Company next following such appointment
unless he is re-elected during such meeting, and he shall not retire by rotation at such
ineeting or be taken into account in determining the rotation of retirement of Directors at

such meeting,
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A yintmer* ~11d_revocation

62.

Any Director (other than an alternate Director) may by writing under his hand appoint (i)
any other Director or (i) any other pefson who is approved by the Board as hereinafter
provided to be his alternate. Every such alternate shall (subject to his giving to the
Company an address within the United Kingdom at which notices may be served on him)
be entitled to receive notices of all meetings of the Directors and all committees of the
Board of which his appointor is a member and, in the absence from the Board of the
Director appeinting him, to attend and vote at meetings of the Directors, and to exercise
afl the powers, rights, duties and authorities of the Director appointing him. No
appointment of a person other than a Director shall be operative unless and until the
approval of the Board by a majority consisting of not less than two-thirds of the whole
Board (which shall, for these purposes, exclude the Director proposing to make the
appointment) shall have been given. A Director may at any time revoke the appointment of
an alternate appointed by him and, subject to such approval as aforesaid where requisite,
appoint another person in his place. If a Director shall die or cease to hold the office of
Director, the appointment of his alternate shall thereupon cease and determine, provided
always that if, any Director retires but is re-clected at the mecting at which such retirement
took effect, any appointment made by him pursuant to this Article which was in force
immediatcly prior to his retirement shall continue to operate after his re-election as if he had
not so retired, The appointment of an alternate Director shall cease and determine on the
happening (in relation to him) of any of those events described in Axficle 112(A) - (D)
(inclusive) disqualifying him from acting as a Dircctor or if he has a receiving order made
against him or if he compounds with his creditors generally or if he becomes of unsound
mind. An akemate Director necd not hold a share qualification and shall not be counted
i reckoning any maximum number of Directors allowed by these Articles for the time
being. A Director acting as alternate shall have an additional vote at meetings of Directors
for each Dircctor for whom he acts as alternate but he shall connt as only one for the

purposc of determining whether a quorum be present.
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Alternate t~ *~ ~~sponsible for “*~ own_acts

93. Every person acting as an alternate Director shall be an officer of the Company and shall
alone be responsible to the Company for his own acts and defaults. He shall not be deemed
to be the agent of or for the Director appointing him.

T)..LT;...."-.A«.‘..... “nF -I_Il-n-rli[—;e-

94. An alternate Director is not entitled to a fee from the Company for his services as an

alternate Director. The remuneration of any such alternate Director shall be payable out
of the remuneration payable to the Director appointing him, and shall consist of such
portion (if any) of the fast mentioned remuneration as shall be agreed between the alternate

and the Director appointing him.

MZ AGING AND EXECUT. I Dl ECTORS

Appointment

95.

Subject to the provisions of the Statutes, the Directors may from time to time appeint one
or more of their body (o be executive chairman or chief executive or joint chief executive,
managing dircctor or joint managing director of the Company or any one or more of such
offices or to hold such other executive office in relation to the management of the business
of the Company as they may decide either for a fixed term or without any limitation as to
the period for which he or they is or are to hold such office, and may, from time to time
(subject to the provisions of any service contract between him and the Company and without
prejudice to any claim he may have for compensation or damages for breach of any such
service comntract) remove or dismiss him or them from such office and appoint another or

others in his or their place or places.

Tk e Q_f: ™--gctors

The salary or remuneration of any executive chairman, chief exccutive, joint chiel

executive, managing director, joint managing director or executive Director of the Company
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Directors shall not be deemed to abridge, limit or restrict the general powers hereby given.

“:mnf-nnﬂ ﬂg“'ﬂ“ bl .!!!-ﬁ___.l --ellsions

99.

(A)

(B)

©

The Directors may establish or concur or join with other companies (being
subsidiary undertakings of the Company or companies with which it is associated in
business) in establishing and making contributions out of the Company’s moneys to
any schemes or funds for providing pensions, annuities, sickness or compassionate
allowances, life assurance benefits, donations, gratuities or other benefits for .
cmpioyees (which expression as nsed in this Article 99 shall include any Director
who may hold or have held any office or place of profit) and ex-employees of the
Company and of any such other companies and their wives, widows, relatives,

families or dependants, or any class or classes of such persons.

The Directors may pay, enter into agreements to pay or make grants revocable or
irrevocable (and either subject or not subject to any terins or conditions) of pensions
or other retirement, superannuation, death or disability benefits to Directors,
employees and ex-employees and their wives, widows, relatives, families or
dependants, or to any of such persons, including pensions or benefits additional to
those, if any, to which such Directors, employees or ex-cmployees or any such
persons are or may become entitted under any such scheme or fund as
aforementioned. Any such pension or benefit may, as the Directors consider
desirable, be granted to an employee either before and in anticipation of or upon or

at any time after his actual retirement.

The Directors may alse procure the establishment and subsidy of or subscription to
and support of any institutions, associations, clubs, funds or trusts calculated to be
for the benefit of any such persons as aforesaid or otherwise to advance the interests
and well-being of the Company or of any such other company as aforesaid, or its
members, and payments for or towards the insurance of any such person as
aforesaid, and subscriptions or guarantees of money for charitable, educational or

benevolent objects or for any exhibition or for any public, general or useful object.
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D)

The Directors may also sanction the exercise of any power conferred upon the

Company by section 719 of the Act.

Directg~ —-= *-1d ¢*F~~ of -ofit unde~ ~nd m- ¢~~n* %] 1

100. (A)

(D)

(8

A Director may hold any other office or place of profit in the Company except that
of Auditor 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 any such case,
on such terms as to remuneration and otherwise as the Directors 1nay arrange. Any
such remuneration shall be in addition to any remuneration provided for by any
other provision of these Articles. No Director shall be disqualified by his office
from entering into any contract, arrangement, transaction or propesal with the
Company either in regard to such other office ot place of profit or acting in a
professional capacity for the Company or as seller, purchaser or otherwise. Subject
to the provisions of the Statutes and save as therein provided, no such contract,
artangement, transaction or proposal entered into by or on behalf of the Company
in which any Director or person connected with him is in any way interested,
whether directly or indirectly, shall be avoided, nor shall any Director who enters
into any such contract, arrangement, transaction or proposal or who is so interested
be liable to account to the Company for any profit realised by any such contract,
arrangement, transaction or proposal by reason of such Director holding that office
or of the fiductary relationship thercby established but the nature and extent of his

interest shall be disclosed by him in accordance with the provisions of the Statutes.

Save as herein provided, a Director shall not vote in respect of any contract,
arrangement, transaction or proposed coniract, transac{ion or arrangeinent or any
other proposal whatever in which he (together with any person commccted with himn)
has any material interest otherwise Lhan by virtue of his inferests in shares or

debentures or other securities of or otherwise in or through the Company.

A Director shall (in the absence of some other material interest than is indicated
below) be entitled lo vote (and be counted in the quorum) in respect of any

resolution concerning any of the following matters, namely:-
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1)

(i)

(i)

(iv)

)

SAMCOMPEMEA RTIVIDEDLS]

the giving of any security, guarantee or indemnity to him 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;

the giving of any security, guarantee or indemnity to a third party 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 with others, under a guarantee or indemnity or by the giving

of security;

any proposal, contract, arrangement or transaction concerning an offer of
shares or debentures or other securities of or by thc 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 is to he interested

as a participant in the underwriting or sub-underwriting therecf;

any contract, arrangement, transaction or other proposal concerning any
other company in which he is interested, directly or indirectly and whether
as an officer or member or otherwise howsoever provided that he (together
with any person connected with him) is not the holder of or interested in 1%
(one per cent.) or more of any class of the equity share capital of such
company (or of any third company through which his interest is derived) or
of the voting rights availahle to members of the relevant company (any such
interest being deemed for the purpose of this Article 100 to be a material

interest in ali circumstances);

any contract, arrangement, transaction or other proposal concerning the
adoption, modification or operation of a pension, supcrannuation or simikar
fund or scheme, a retirement, death or disability benefits fund or scheme or
an employees’ share scheme which has been approved by or is subject to and
conditional upon approval by the Board of the Inland Revenue for taxation

purposes or does not accord to any Director as such any privilege or benefit
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(D

(E)

()

(G)

not awarded to the employees to whom such fund or scheme relates;

(vi)  any proposal concerning the grant, purchase and/or maintenance of any
insurance for the benefit of Directors or for the benefit of persons including

Directors.

A Director shall not vote or be counted in the quorum on any resolution concerning
his own appointment as the holder of any office or place of profit with the Company
or any company in which the Company is interested (including, without iimitation,
fixing or varying the terms of his appointinent or the termination or extensions
thereof).

Where proposals are nnder consideration concerning the appointment (including
fixing or varying the terms of appointment) of two or more Directors to offices or
employments with the Company or any company in which the Company is
interested, such proposals shall be divided and considered in relation to each
Director separately and, in such cases, each of the Directors concerned (if not
debarred from voting under the proviso to paragraph (C)(iv) of this Article 100)
shall be entitled to vote (and be counted in the guorum) in respect of each resolution

except that concerning his own appointment.

If any question shall arise at any meeting as to the materiality of a Director’s interest
or as to the entitlement of any Director fo vote or be counted in a quorum and such
question 18 not resolved by his voluntarily agreeing to abstain from voting or being
counted in the gquorum, such question shall be referred to the chairman of the
meeting and his ruling in relation to any Director (other than himsclf) shall be final
and conclusive except in a casc where the nafure or extent of the interests of the
Dircctor concerned have not been fairly disclosed. In the event any such guestion
is rcferred to the chairman as aforesaid and the chairman is also the Director in
question, the other Directors shall appoint one of their number to be chairman for

the purpose of such reference only.

Subject to the provisions of the Statutcs, the Company may by ordinary resolution
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suspend or rclax the provisions of this Article 100 to any extent or ratify any

transaction not duly authorised by reason of a contravention of this Article 100.

For the purpose of this Article 100, an interest of a person who is, for the purposes of the
Act, connected with a Director shall be treated as such Director’s interest and, in relation
to an alternate Director, an interest of his appointor shall be treated as that such alternate’s

interest. This Article applies to an alternate Director as if he were a Director otherwise

appointed.
D‘xrnun:ﬂg —-r —Vﬂﬁl

101. The Directors may exexcise the voting powers conferred by the shares in any other company
held or owned by the Company or exercisable by them as directors of such other company
in such manner in all respects as they think fit (including the exercise thereof in favour of
any resolution appeinting themselves or any of them as directors or other officers or

employees of such company or voting or providing for the payment of remuneration to such

officers or employees).

Directors may join boards of other companies

102. A Director may coutinue or become a director or other officer, employee or member of any
company promoted by the Company or in which it may be interested as a seller, shareholder
or otherwise, and no such Director shall be accountable for any remuneration or other

benefits derived as a director or other officer, employee or member of such company.

Powe~ “7 anthorise s  1atures and acceptances

103.  All cheques, promissory notes, drafts, bills of exchange and other negotiable or transferable
instruments and all receipts for money paid to the Company shall be signed, drawn,
accepted, endorsed or otherwise exccuted, as the-case tnay be, in such manner as the

Directors shall from time to time hy resolution determine.
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QOvr—--3 branch register
104. The Directors may exercise the powers conferred upon the Company by section 362 of the
Act with regard o the keeping of an overseas branch register and the Directors may (subject
to the provisions of that section) make and vary such regulations as they may think fit
respeeting the keeping of any such register.
PRESIDENT
President
105. The Directors may from time to time appoint a President of the Company (who need not
be a Director) and may determine his duties and remuneration and the period for which he
is to hold ofTice.
LOCAL MANAGE. _INT
106. The Directors may from time to time provide for the management and {ransaction of the

affairs of the Company in any specified locality, whether at home or abroad, in such
manner as they think fit, and the provisions contained in the remainder of this Article 106

shall be without prejudice 10 the general powers conferred by this Article 106:-

Local bgard and del  “on wos

(A)  The Directors from time to time, and at any time, may establish any local or
divisional boards or agencies for managing any of the affairs of the Company in any
such specified locality, and may appoint any persons to be members of such local
or divisional board or agency, or any managers or agents, and may fix their
remuncration. The Directors from time to thme, and at any time, may delegate to
any person so appointed any of the powers, authorities, and discretions for the time
being vested in the Directors, other than the power of making calls or forfeiting
shares, and may authorise the members for the time being of any such local or

divisional board or agency, or any of them, 1o fill up the vacancies thercin, and to
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(B)

|

act notwithstanding vacancies. Any such appointment or delegation may be made
on such terms and subject to such conditions as the Directors may think fit, and the
Directors may at any time remove any person so appointed, and may annul or vary
any such delegation. Any person so appointed to any local or divisional board or
agency shall not by reason only of such appoimment be entitled to attend or vote

at meetings of the Directors.

=
o

P n&i-.[

The Directors may at any time and from time to time by power of attorney appoint
any person or persons to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Directors under these Articles) and for such period
and on such terms and subject to such conditions as the Directors may from time to
time think fit. Any such power of attorney may contain such provisions for the
protection or convenience of persons dealing with such attorney or attorneys as the
Directors may think fit. The Directors may at any time revoke or alter the terms

and conditions of thc appointment.

Sub-delegation of  wers

(©

Any such delegates or attorneys as aforcsaid may be authorised by the Directors to
sub-delegate all or any of the powers, authorities and discretions for the time being

vested in them.

BORROWING 'OWERS

Power to borrow money

107. (A)

Subject to the following provisions of this Article, the Directors may cxercise all the
powers of the Company to borrow money and to mnortgage or charge its undertaking,
property and assets both present and f{uture and uncalled capital, or any part

thereof, and, subject to the provisions of section 80 of the Act and any resolutions
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of the Company in General Meeting passed pursuant thereto, to issue debentures,
debenture stock and other securities, whether outright or as collateral security for
any debt, Hability or obligation of the Company or its parent undertaking (if any)
or any subsidiary undertaking of the Company or of any third party.

(B)  The Directors shall restrict the borrowings of the Company and exercise all voting
and other rights or powers of conirol exercisable by the Company in relation to its
subsidiary undertakings so as to secure (as regards subsidiary undertakings so far as
by such exercise they can secure) that the aggregate amount at any one time owing
by the Group (being the Company and all its subsidiary undertakings) in respect of
moneys borrowed, exclusive of moneys borrowed by the Company or any of its
subsidiary undertakings from any other of such companies, shall not at any time,
without the previous sanction of the Company in general meeting, exceed a sum

equal to two times the aggregate of:-

(D the nominal capital of the Company for the time being issued and paid-up or

credited as paid up; and

(ii} the amounts standing to the credit of the consolidated reserves of the
Company and its subsidiary undertakings whether distributable or
undistributable and inclading (without limitation) share premium account,
capital redemption reserve and profif and loss account but before any
deduction of goodwill arising on consolidation or merger reserve arising on

consolidation:

all as shown in 2 consolidation of the then latest audited balance sheets of the

Company and each of its subsidiary undertakings but after:-

{(a) making such adjustments as may be appropriate in respect of any variation
in the issued and paid up share capital, share premium account and capital
redemption reserve of the Company since the date of its latest audited

halance sheet;
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excluding therefrom (so far as not already excluded) (i) any sums set aside
for future taxation; (ii) amounts attributable to outside shareholders in

subsidiary undertakings;

deducting therefrom (i) an amount equal to any distribution by the Company
out of profits carned prior to the date of its latest andited balance sheet and
which have been declared, recommended or made since that date except so
far as provided for in such balance sheet; and {ii) any debit balances on

profit and loss account.

(C)  For the purposes of this Article, "moneys borrowed” shall be deemed to include the

foilowing except insofar as atherwise taken intc account:-

D

(i)

(iii)

(iv)

W)

ADMASMIEARTRVIDED. 51

the nominal amount of any issued share capital and the principal amount of
any debentures or borrowed moneys, the bencficial interest whereof is not
for the time being owned by the Company or amy of its subsidiary
undertakings, or any body whether corporate or unincorporate and the
payment or repayment whereof is the subject of a guarantee or indemnity by

the Company or any of its subsidiaries;

the outstanding amount raised by acceptance not being acceptances of trade
bills in respect of the purchase or sale of goods in the ordinary course of
business by any bank or accepting house under any acceptance credit opened

on behailf of and in favour of any of the Company and its subsidiaries;
the principal amount of any dehenture (whether secured or unsecurcd) of any
of the Company and its subsidiaries owned othetwise than by any of the

Company and its subsidiaries;

the principal amount of any preference share eapital of any subsidiary owned

otherwise than by any of the Company and its subsidiaries; and

any fixed or minimum premium payable on final repayment of any
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borrowing or deemed borrowing

but shal!l be deemed not to include:-

{(vi)  borrowings for the purposes of repaying the whole or any part of borrowings
by the Company or any of its subsidiary undertakings for the time being
outstanding and so to be applied within six months of being so borrowed,

pending their application for such purpose within such period; and

(vil) borrowings for the purpose of financing any contract in respect of which any
part of the price receivable by the Company or any of its subsidiary
undertakings is guaranteed or insured up to an amount not exceeding that

part of the price receivable thereunder which is so guaranteed or insured.

(D) A report by the Audifors as to the aggregate amount which may at any one time in
accordance with the provisions of paragraph (B) of this Article 107 be owing by the
Company and its subsidiaries without such sanction as aforesaid shall be conclusive
in favour of the Company and all persons dealing with the Company. In addition
and for the purposes of this Article 107, the Board may act in reliance on a bona
fide estimate as to the aggregate amount which may at any one time in accordance
with the provisions of paragraph (B) of this Article 107 be owing by the Company
and its subsidiaries without such sanction as aforesaid and, if in consequence the
borrowing limit imposed by this Article 107 is inadvertently exceeded, the amount
of moneys borrowed equal to the excess may be disregarded until the expiration of
28 days after the day on which (by reason of the determination of the Auditors or

otherwise) the Board became aware that such a situation has or may have arisen.

(EY  When the aggregate amount of borrowings required to be taken into account for the
purposes of this Article 107 on any particular day is being asccrtained, any of such
moneys denominated or repayable in a currency other than sterling shall be
converted for the purpose of calculating the sterling equivalent either:-

(1) at the rate of exchange prevailing on that day in London provided that all but
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not some only of such moneys shall be converted at the rate of exchange
prevailing in London six months before such day if thereby such aggrepate
amount would be less {(and so that for this purpose the rate of exchange shall

be taken as the middle market rate as at the close of business); or

(ii)y  where the repayment of such moneys is expressly covered by a forward
purchase confract currency option, back to back loan, swap or other
arrangements taken out or entered into to reduce the risk associated with

fluctnations in exchange rates, at the rate of exchange specified therein.

(F)  No debt incurred or security given in respect of moneys borrowed or to be taken
into account as ‘II'ILOIICYS borrowed in excess of the limit hereby mmposed shall be
invalid or ineffectual except in the case of express notice to the lender or recipient
of the security at the time when the debt was incurred or security given that the limit
hereby imposed had been or would thereby be exceeded. No lender or person
dealing with the Company shall be concerned to see or enquire whether such limit

is observed.

Mode of borrowing

108, Subject as provided in Article 107, the Directors may exercise all the powers of the
Company to borrow or raise money upon or by the issue or sale of any honds, debentures
or securities, and upon such terms as to time of repayment, rate of interest, price of issue
or sale, payment of premium or bomus upon redemption or repayment or otherwise as they
may think proper, including a right for the holders of bonds, debentures or securities to

exchange the same for shares in the Company of any class authorised to be issued.

109. Subjeet as provided in Article 107, the Directors may secure or provide for the payment of
any moneys 10 be borrowed or raised by a morigage of or charge upon all or any part of
the undertaking, property or assets of the Coinpany, both present and future, and upon any

capital remaining unpaid upon the shares of the Company whether called up or not, or by
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11 It was RESOLVED at the Annual General Meeting held on Wednesday 25 August 2010 that 2
general meeting of the Company other than an Annual General Meeting may be called on with
not less than 14 clear days’ notice

Geolffrey Piper (Chairman)
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