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properly come before, the meeting or meetings for which it is given or any
adjournment of any such meeting, as the proxy thinks fit. Such appointment shall not
confer any further right to speak at the meeting or 1o vote on a show of hands, except
with the permission of the chairman of the meeting.

The Board may at the expense of the Company send forms of appointment of proxy to
the members by post, by electronic communication or otherwise (with or without
provision for their return by pre-paid post) for use at any general meeting or at any
separate meeting of the holders of any class of shares, either in blank or nominating as
proxy in the alternative any one or more of the Directors or any other person. If for
the purpose of any meeting invitations to appoint as proxy a person or one of a
number of persons specified in the invitations are issued at the Company's expense,
they shall be issued to all (and not to some only) of the members entitled to be sent
notice of the meeting and to vote at it. The accidental omission to send such a form of
appointment or to give such an invitation to, or the non-receipt of such form of
appointment by, any member entitled to attend and vote at a meeting shall not
invalidate the proceedings at that meeting.

Notwithstanding paragraph 62.6 of this Article, if a general meeting is convened in
accordance with Article 136, the Board may include a form of proxy as an integral
part of such advertisement. Such form of proxy may invite members to appoint as
proxy a person or one of a number of persons specified therein, notwithstanding that
such advertisement or form of proxy is not received by or does not otherwise come to
the attention of any member. The proceedings at any meeting so convened shall not
be invalidated as a result of the adoption of the foregoing procedure.

.For the purposes of this Article the following expressions shall have the following

meanings:

"address", in relation to electronic communications, includes any number or
address used for the purposes of such communications;

the terms "relevant system" and "properly authenticated dematerialised
instruction” shall have the meanings given in the Uncertificated Securities
Order;

the term "Uncertificated Proxy Instruction" means a properly authenticated
dematerialised instruction, and/or other instruction or notification, which is
sent by means of the relevant system concerned and received by such
participant in that system acting on behalf of the Company as the Directors
may prescribe, in such form and subject to such terms and conditions as may
from time to time be prescribed by the Directors (subject always to the
facilities and requirements of the relevant system concerned).

TERMINATION OF PROXY OR CORPORATE AUTHORITY

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the death or mental disorder of the
nrincipal or previous termination of the authority of the person voting or demanding a
poll, unless notice of the death, mental disorder or termination was received by the
Company at the Registered Office, or at such other place at which the instrument of
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proxy was duly deposited, or, where the appointment of proxy was contained in an
electronic communication, at the address at which such appointment was duly
received, at least one hour before the commencement of the meeting or adjourned
meeting at which the vote is given or the poll demanded or (in the case of a poll not
taken on the same day as the meeting or adjourned meeting) at least one hour before
the time appointed for taking the poll.

In this Article, "address", in relation to electronic communications, includes any
number or address used for the purposes of such communications.

CORPORATE REPRESENTATIVES

A corporation which is a member may, by resolution of its directors or other .
governing body, authorise such person as it thinks fit to act as its repre sentative at any
meeting of the Company or at any separate meeting of the holders of any class of
shares. Any person so authorised shall be entitled to exercise the same powers on
behalf of the corporation (in respect of that part of the corporation's holdings to which
the authority relates) as the corporation could exercise if it were an individual
member. The corporation shall for the purposes of these Articles be deemed to be
present in person at any such meeting if a person so authorised is present at it. All
references in thesé Articles to attendance and voting in person shall be construed
accordingly. A Director, the Secretary or some other person authorised for the
purpose by the Secretary may require the representative to produce a certified copy of
the resolution so authorising him or such other evidence of his authority reasonably
satisfactory to such person before permitting him to exercise his powers.

AMENDMENT TO RESOLUTIONS

If an amendment shall be proposed to any resolution but shall in good faith be ruled
out of order by the chairman of the meeting, any error in such ruling shall not
invalidate the proceedings on the substantive resolution.

In the case of a resolution duly proposed as a special or extraordinary resolution, no
amendment to it (other than an amendment to correct a patent error) may be
considered or voted on and in the case of a resolution duly proposed as an ordinary
resolution no amendment to it (other than an amendment to correct a patent error)
may be considered or voted on unless either at least 48 hours prior to the time
appointed for holding the meeting or adjourned meeting at which such ordinary
resolution is to be proposed notice in writing of the terms of the amendment and
intention to move it has been lodged at the Registered Office or the chairman of the
meeting in his absolute discretion decides that it may be considered or voted on.

OBJECTION TO ERROR IN VOTING

No objection shall be raised to the qualification of any voter or to the counting of, or
failure to count, any vote, except at the meeting or adjourned meeting at which the
vote objected to is given or tendered or at which the error occurs. Any such objection
or error shall be referred to the chairman of the meeting (whose decision shall be final
and conclusive), who shall not be obliged to take it into account unless he considers it
to be of sufficient magnitude to affect the decision of the meeting. The chairman's
decision on such matters shall be final and binding on all concerned.
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APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS
NUMBER OF DIRECTORS

Unless and until otherwise determined by the Company by ordinary resolution, the
number of Directors (other than alternate Directors) shall be not iess than two in
number. The Company may from time to time by ordinary resolution fix a maximum
number of directors and from time to time vary that maximum number. A majority of
Directors shall not be resident or ordinarily resident in the United Kingdom.

NO SHARE QUALIFICATION
A Director need not hold any shares.
COMPANY'S POWER TO APPOINT DIRECTORS

Subject to these Articles, the Company may by ordinary resolution appoint a person
who is willing to act to be a Director, either to fill a vacancy or as an addition to the
existing Directors, subject to the total number of Directors not exceeding any
maximum number fixed by or in accordance with these Articles and provided that a
majority of Directors shall not be resident or ordinarily resident in the United
Kingdom. ‘

BOARD'S POWER TO APPOINT DIRECTORS

Without prejudice to the Company's power to appoint a person to be a Director

_pursuant to these Articles, the Board shall have power at any time to appoint any

person who is willing to act as a Director, either to fili a vacancy or as an addition to
the existing Board, subject to the total number of Directors not exceeding any
maximum number fixed by or in accordance with these Articles and provided that a
majority of Directors shall not be resident or ordinarily resident in the United
Kingdom.

Any Director so appointed shall, if still a Director, retire at the next annual general
meeting after his appointment and be eligible to stand for election as a Director at
such meeting. Such person shall not be taken into account in determining the number
or identity of Directors who are to retire by rotation at such meeting.

APPOINTMENT OF EXECUTIVE DIRECTORS

The Board may appoint one or more of its members to an executive office or other
position of employment with the Company for such term and on any other conditions
the Board thinks fit. The Board may revoke, terminate or vary the terms of any such
appointment, without prejudice to a claim for damages for breach of contract between
the Director and the Company.

ELIGIBILITY OF NEW DIRECTORS

No person, other than a Director retiring {by rotation or otherwise), shall be appointed
or reappointed a Director at any general meeting uniess:

he is recommended for appointment by the Board; or
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not less than 14 nor more than 35 days (inclusive of the date on which the notice is
given) before the date appointed for the meeting, a notice executed by a member
(other than the person to be proposed) qualified to vole at the meeting has been given
to the Company at the Registered Office of the intention to propose such person for
appointment or re-appointment, stating the particulars which would, if he were so
appointed or re-appointed, be required to be included in the Company's register of
directors, accompanied by a notice executed by that person of his willingness to be
appointed or re-appointed. ‘

ROTATIONAL RETIREMENT AT ANNUAL GENERAL MEETING

Each Director is subject to retirement by rotation in accordance with this Article 73,
subject to Articles 70.2 and 75.1.

At each annual general meeting one-third of the Directors who are subject to
retirement by rtotation or, if their number is not three nor a multiple of three, the
number nearest to but not less than one-third shall retire from office, subject to
paragraph 73.3 of this Article. If there are fewer than three Directors who are subject
to retirement by rotation, one of them shall retire from office at the annual general
meeting.

The Directors to retire by rotation on each occasion shall at least include those of the
Directors who held office at the time of the two preceding annual general meetings
and who did not retire by rotation at either of them.

Subject to these Articles, the Directors to retire by rotation at each annual general
meeting shall be, so far as necessary to obtain the number required, first, any Director
‘who wishes to retire and not offer himself for re-election and secondly, those
Directors who have been longest in office since their last appointment or re-
appointment. As between two or more Directors who have been in office an equal
length of time, the Director to retire shall, in defauit of agreement between them, be
determined by lot. The Directors to retire on each occasion (both as to number and
identity) shall be determined by the composition of the Board at the start of business
seven days before the date of the notice convening the annual general meeting
notwithstanding any change in the number or identity of the Directors after that time
but before the close of the meeting.

If the Board so decides, one or more other Directors selected by the Board may also
retire at an annual general meeting as if any such other Director was also retiring by
rotation at that meeting in accordance with these Articles.

POSITION OF RETIRING DIRECTOR

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

At any general meeting at which a Director retires by rotation the Company may fill
the vacancy and, if it does not do so, the retiring Director shall, if willing, be deemed
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to have been re-appointed unless it is expressly resolved not to fill the vacancy or a
resolution for the re-appointment of the Director is put to the meeting and lost.

NO AGE LIMIT

No person shall be disqualified from being appointed or re-appointed as a Director by
reason of his attaining the age of seventy, but any Director who reaches the age of
seventy shall retire at the annual general meeting immediately following his
seventieth birthday and, if willing to act, must seek re-appointment at that and each
subsequent annual general meeting.

Where a general meeting is convened at which a Director will be proposed for
appointment or re-appointment who, to the knowledge of the Directors, will be
seventy or more at the date of the meeting, the Board shall give notice of his age in
the notice convening the meeting or in any document sent with it. The accidental
omission to give such notice shall not invalidate any proceedings at the meeting or
any appointment or re-appointment of such Director. '

REMOVAL BY ORDINARY RESOLUTION
In addition to any power of removal under the Law, the Company may:

by ordinary resolution remove any Director before the expiration of his period of
office, but without prejudice to any claim for damages which he may have for breach
of any contract of service between him and the Company; and

by ordinary resolution appoint another person who is willing to act to be a Director in

" his place (subject to these Articles).

Any person so appointed shall be treated, for the purposes of determining the time at
which he or any other Director is to retire, as if he had become a Director on the day
on which the person in whose place he is appointed was last appointed or re-appointed
a Director.

VACATION OF PIRECTOR'S OFFICE

Without prejudice to the provisions in these Articles for retirement (by rotation or
otherwise) the office of a Director shall be vacated if:

77.1.1 he resigns by notice in writing delivered to the Secretary at the Registered
Office or tendered at a Board meeting;

77.1.2 he only held office as a Director for a fixed term and such term expires;

77.1.3 be ceases o be a Director by virtue of any provision of the Law, is
removed from office pursuant to these Articles or the Law or becomes
prohibited by law from being a Director;

77.1.4 he becomes bankrupt, has an interim receiving order made against him,
makes any arrangement or compounds with his creditors generally or
applies to the court for an interim order in connection with a voluntary
arrangement under any legislation relating to insolvency;

36



®

772

78.
78.1

78.2

1118399-4

77.1.5 an order is made by any court of competent jurisdiction on the ground
(however formulated) of mental disorder for his detention or for the
appointment of a guardian or receiver or other person o exercise powers
with respect to his property or affairs or he is admitted to hospital in
pursuance of an application for admission for treatment under any
legislation relating to mental health and the Board resolves that his office
be vacated; ‘

77.1.6 he is absent, without permission of the Board, from Board meetings for six
consecutive months (whether or not an alternate Director attends in his
place) and the Board resolves that his office be vacated;

77.1.7 be is removed from office by notice in writing from the Secretary or any .
Director sent to him at his address as shown in the Company's register of
directors following a resolution or other decision of not less than three-
quarters in number of all the other Directors (without prejudice to any
claim for damages which he may have for breach of contract against the
Company);

77.1.8 in the case of a Director who holds executive office, his appointment to
such office is terminated or expires and a majority of all the other
Directors resolve that his office of director be vacated; or

77.1.9  if subsequent to his appointment he becomes resident or ordinarily resident
in the United Kingdom and as a result thereof but for the provisions of this
Article a majority of the Directors are resident or ordinarily resident in the
United Kingdom. '

A resolution of the Board declaring a Director to have vacated office pursuant to this
Article shall be conclusive as to the fact and grounds of vacation stated in the
resolution.

ALTERNATE DIRECTORS
APPOINTMENT

A Director (other than an alternate Director) may appoint any other Director or any
person approved for that purpose by the Board and willing to act, to be his alternate
by notice in writing delivered to the Secretary at the Registered Office, or in any other
manner approved by the Board provided that no person who is resident or ordinarily
resident in the United Kingdom may be appointed an alternate Director uniess his
appointor is also so resident in the United Kingdom.

The appointment of an alternate Director who is not already a Director shall:

78.2.1 require the approval of either a majority of the Directors or the Board by
way of a Board resolution; and

78.2.2 not be effective until his consent to act as an alternate Director has been
received by the Secretary at the Registered Office.
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An alternate Director need not hold a share gualification and shall not be counted in
reckoning any maximum or minimum number of Directors allowed by these Articles.

RESPONSIBILITY

Every person acting as an alternate Director shall (except as regards power to appoint
and remuneration) be subject in all respects to the provisions of these Articles and
shall be an officer of the Company

An alternate Director shall alone be responsible to the Company for his own acts and
defaults and shall not be deemed to be the agent of the Director appointing him.

PARTICIPATION AT BOARD MEETINGS

An alternate Director shall be entitled to receive notice of all meetings of the Board
and all committees of the Board of which his appointor is a member in the same
manner as set out in Article 100 and, in the absence from such meetings of his
appointor, to attend and vote at such meetings and to exercise all the powers, rights,
duties and authorities of his appointor (other than the power to appoint an alternate
Director). A Director acting as alternate Director shall have a separate vote at Board
meetings for each Director for whom he acts as alternate Director, but he shall count
as only one for the purpose of determining whether a quorum is present.

INTERESTS

An alternate Director shall be entitled to contract and be interested in and benefit from
contracts or arrangements with the Company and to be repaid expenses and to be

" indemnified in the same way and to the same extent as a Director. However, he shall
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not be entitled to receive from the Company any fees for his services as alternate,
except only such part (if any) of the fee payable to his appointor as such appointor
may by notice in writing to the Company direct. Subject to this Article, the Company
shall pay to an alternate Director such expenses as might properly have been paid to
him if he had been a Director.

TERMINATION OF APPOINTMENT
An alternate Director shall cease to be an alternate Director:

if his appointor revokes his appointment by notice delivered to the Secretary at the
Registered Office or in any other manner approved by the Board; or

if his appointor ceases for any reason to be a Director, provided that if any Director
retires but is re-appointed or deemed to be re-appointed at the same meeting, any
valid appointment of the alternate Director which was in force immediately before his
retirement shall remain in force; or

if any event happens in relation 10 him which, if he were a Director, would cause his
office as Director to be vacated.
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BOARD POWERS
BOARD POWERS

Subject to the Law, the Company's memorandum of association and these Articles
and as may be prescribed in general meeting of the Company, the business of the
Company shall be managed by the Board, which may exercise all the powers of the
Company whether relating to the management of the business or not. No alteration of
the memorandum of association or of these Articles nor any regulation made by the
Company in general meeting shall invalidate any prior act of the Board which would
have been valid if such alteration had not been made or regulation had not been given.
The provisions in these Articles giving specific powers to the Board shall not limit the '
general powers given by this Article.

DIRECTORS BELOW THE MINIMUM NUMBER

If the number of Directors is less than the minimum prescribed in accordance with
these Articles, the remaining Director or Directors shall act only for the purposes of
appointing an additional Director or Directors to make up such minimum or of.
convening a general meeting of the Company for the purpose of making such
appointment. If there are no Director or Directors able or willing to act, any two
members may summon a general meeting for the sole purpose of appointing
Directors. Any additional Director so appointed shall hold office (subject to these
Articles) only until the dissolution of the annual general meeting next following such
appointment unless he is re-elected during such meeting.

DELEGATION TO EXECUTIVE DIRECTORS .

The Board may delegate to a Director holding executive office any of its powers,
authorities and discretions for such time and on such terms and conditions as it shall
think fit. The Board may grant to a Director the power to sub-delegate, and may retain
or exclude the right of the Board to exercisc the delegated powers, authorities or
discretions collaterally with the Director. The Board may at any time revoke the
delegation or alter its terms and conditions.

DELEGATION TO COMMITTEES

The Board may delegate any of its powers, authorities and discretions (including,
without limitation, those relating to the payment of monies or other remuneration to,
and the conferring of benefits on, a Director) for such time and on such terms and
conditions as it shall think fit to a committee consisting of one or more Directors and
(if thought fit) one or more other persons. The Board may grant to the committee the
power to sub-delegate and may at any time revoke the delegation or alter its terms and
conditions or discharge the committee in whole or in part. Where a provision of the
Articles refers to the exercise of a power, authority or discretion by the Board and that
power, authority or discretion has been delegated by the Board to a commitiee, the
provision shall be construed as permitting the exercise of the power, authority or
discretion by the committee.

The Board's power under these Articles to delegate to a committee:
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