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THE COMPANIES ACTS 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

TTG EUROPE PLC

(adopted by special resolution passed on 27 October 1998 and amended by special resolution

passed on 23 October 2003)

PRELIMINARY

21

OTHER REGULATIONS EXCLUDED

The following regulations shall be the articles of association of the Company to the

exclusion of any regulation or article prescribed by or pursuant to any statute concerning
companies.

INTERPRETATION
In these Articles the following definitions apply:

“the Act”
the Companies Act 1985 as amended, consolidated or re-enacted from time to time;

“Articles”
these articles of association as amended from time to time;

“Auditors”
the auditors of the Company from time to time;

“Board”
the board of Directors or the Directors present at a duly convened and quorate
meeting of Directors or a duly authorised committee of the Directors as the context
requires;

Name changed by special resolution on 23 October 2003 to The Telecommunications Group plc and to
TTG Europe ple on 23 March 2004




“Business Dayv™

a diy (other than 2 Sawerday or a Sunday) on which banks are open for business in
London:

*eash memorandum account”

an agcount so designated by the Operatar of the relevant sysiem concerned;

»eertificated share™

a share w the gapital of the Company that is not an vacernficated share and
references o a ghare bemng held o centiiicewed form shall be consmued
aceordingly:

“elear days™

1 refation to a period of nottce. that pentod exciudmg the day when the notice 15
given or deemed to be given and the day for which 1t s given or on which #1115 to
take etfect:

“Compuany”

Ruoxspur PLC,

“Director”

a director of the Company from time o tme;

“entitled by transmission™
in relation 1o a share, entitled as a consequence of the dearh or bankruptey of a
Member oy of anothey ¢vent miving mise 10 a transmission of entitlement by
operatzon of law;

“Group™
the Company and eny compzny which is a Subsidiary Undertaking of the
Company from time o time:

*holder”

in refation 1p & share, the Member whose name is entered in the Register as the
holder of that share;

“Listing Rules™

the latest edition of “The Listing Rules™ tssued by the London Stock Exchange
under section 142 of the Financal Senaces Act 1986:

“London Stock Exchange™

London Stock Exchange Limited:

Ho Ty NG Manertaa4z « 2
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“Mcember™

& member of the Company:

“month’

calendar monihy;

"OfﬁCﬂ'”

the registered office of the Compuny from time to ume:

“person with mental disorder”

& person who s, or may be, suffering from mental disorder snd either:

(a)  be s admitted 10 hospital in pursuance of an application for admission tor
rreatment under the Mental Health Act 1983 or, in Scotland, an application
for admission ander the Mentai Health {Scotland) Act 1984 or

(e} an order 15 made Dy a court having junsdiction (whether in the United
Kinzdom or cisewhere) in matters concerning mental disorder for his
deention or {or the appowmtment of 2 gusrdian, regeiver, curator bonis or
other person 1o exercise powers with tespect to bis property or affairs:

“Prescribed Rate”

an annual rae of mterest equal to 2 per cent above the base lending tate (or any
equivalent or successor lending rate) published {from tme o tHme by Midland
Bank PLC in London being the base lending rate prevailing at the close of
business in London on the day immediately preceding the day on which such rate
falls 10 be determined:

“recognised person™

a recognised clearing house or a nominee of a recoymised clearing house or of a
recognised mvestment exchange which is designated for the purposes of section
185(4] of the Act

“Register™

the register of Members;

“Seal”

the common seal of the Campany and. a5 appropriate, any official or securiues
seal that the Company has or may be permitted to have under the Statutes;

“Secretary™

the secrerary of the Company or any other person appeinted to perform the duties
of the secretary of the Company. including a joint assistent or deputy seeretary;

Feo Gl MANERHI6452 v 7 3
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“Statuies”
the Act and the Companies Act 1989 and the Uncertificated Securities
Regulanons and every other statute or statulory instrument, rule, order aor
regulution from aime o time in foree concermng companies so Lur as they apply
wr the Company:

“Sterfing”

the lawiul cwTency of the United Kingdom;

“Subsidiary Undertaking”

a subsidiary undertaking of the Company which is required by the Statutes o be
mcluded i consolidated proup accounts of the Company,

*Uneertificated Securities Regulations™

the Uncertiftcated Securitivs Regulations 1993, nciuding anv maodificanon of
them or any regulations in substitution of them from time (o timie in foree:

“unceriificated share”
a share 1n the capttal of the Cormnpany which is recorded on 1he register as being
held in uncertificated form and ttle 10 which may, by virtue of the Uneeraficated
Securittes Regulations, be transferred by means of a relevant system and
references 0 a share being held in uncentificated form shzll be censurued
accordingly:

*United Kingdom™

Great Britain and Northern [reland.

In these Asticles, unless the comext otherwise requires:
references to persens include referenecs 1o natural persons and corporations;

words and expressions defined o the Statutes shall bear the same meaning in these
Articles (but excluding any modificauon of the Sttuies pot in force at the date of these
Articles snd words and expressions expressly defined in these Articles) unless
inconsistent with the subject or coptexy;

words and expressions defined in the Uncertificated Securities Regulations shall bear
the same meanmg o these Articles (but excluding any modification of the
Lincenificated Securities Regulations not in force at the date of adoption of these
Articles and words and expressions expressty defined in these Articles) unless
inconsistent with the subject or context;

where these Articles refer to a relevant sysiem in relation 10 a share. the reference 15 w0
the relevant system in which that share is a participating security at the relevant time.

b Gl o Matlp3%8ed 4. 2 4
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3 In these Artcles;

[ 2]
[9%)

1he headings are included for convenience oaly and do net affect the construetion of
these Articles.

232 words desoting the singular suclude the plural and vice versa: and
235 words denoting one gender inglude each gender and all ather genders,
24 Where an ordinary resofution of the Company 15 expressed to be reguwired for any purpnse.

a specizl or extraordinary resolution Js also effective for that purpose and, where an
extraordinary resolution is expressed o be required for eny purpose, a special resolusion is
also effective tor that purpose.

SHARE CAPITAL

3. AUTHORISED SHARE CAPITAL

k! The auvthorised share capital of the Company s £10.000.000 divided into 540109920
ordinary shares of Ip each (the “Ordinary Shares™ and 51.065,454 deterrad shares of 9p
cach {the “Deflerred Shares™).

32 The rights and résrrictions anaching to the Delered Shares are as foilows:

{a) The Deferred Sheres shall not confer on the hoiders thercof any night 1o receive

'-_.,)J.
netice of or 1o attend or vote at any general meeting of the Company;
(1) The holders of Deferred Shares shaill not be entitied to any dividend or other
distribution:

(¢} On a retum of capital, whether on a winding-up or otherwise. the hoiders of
Deferred Shares shzall be entitled 1o receive only the amount paid up o credited
as paid up on each Deferred Share, but only after the holders of each Ordinary
Share have received the amount paid up or credited as paid up on each Crdinary
Share, but the holders of Deferred Shares shall not be enutled to participate
further;

(d) The Compuny shall have the irrevocable authority at any time after the creation or
issue of Deferred Shares to appoint any person to execute on hehalf of the holders
of such shares 8 transfer thereot and/or agreement to transter the same without
making any payment to the holders thereof to such persom or persons as the
Company may determine and, in aceordance with the provisions  the Act, 10
purchase or cancel such shares withoul making any payment to or obtaining the
sanction of the holders thereof and pending such transfer and/or purchace or
cancellation (o retain the certificates {if any) in respect thereof provided also that
the Company may, in accordance with the provisions of the Act, purchase all but
not some only of the Deferred Shares then in issue at 2 price not exceeding 1p for
all the Deferred Shares so purchased;

{e} The rights ataching 1o the Deferred Shares shall not be, or be deemed to be,
varied, modified or ahrogated by the creation, allotment or issue of any shares in

b CengNe ManenE3iaA? v 7 4
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the capital of the Company of anv class (whether ranking pard passw with or m
priorily to themy or the passing of any resolunon o cancel all or any of such
Deferred Shares or any thing done pursuant to or any other act. matter or thing
whaisocver save for any proposal w0 vary lotherwise than io the advantage of the
liolders of the Dederred Shares) the rights of the holders ot the Deterred Shares 1o
participate in & return of capitar and

(1 Notwithstanding any provision of the Articles of Assoctanion, the Company shall
not be required o issue any share cortificates o respect of the Deferred Shares.

POWER TO ATTACH CLASS RIGHTS

Subject 1o the Statutes and without prejudice o any special rights aitached to any class of
shares. anv share 1n the Company {whether forming part of the present capital or not) may be
issued with or have pilached 1o them such special nghts, conditions or restrictions as the
Company may by ordinary resalutton divect or failmg such dircction {bul in the case of
anclassified shares onivy as the Board vy determine. Where the cyuity share capstal of the
Company mecludes shares with different voung rights. the designation of cach class of shares
other than those with the most tavourable vouny nghis will include the words “restricted
vaeling” or “limited voting™ ar “non voting™,

AUTHORITY OF BOARD TO ALLOT SHARES

Subject 1o the Acl end to the authority contained in the resolution of the Company in gencral
mecting creating or authonsing the same, the Board has general and unconditional authorioy o
aflet. grant options over, offer or othenwise deal with or dispese of any unissued share of the
Company {whether forming part of the present capital or noet) or right 1o subscribe for or
conver! any security into shares to such persons, ai such times and generatly on such terms an
conditions as the Hoard may deterrmmc,

COMMISSIONS

The Company may exercise all powers of paying commssion and brokerage conferred or
vermined by the Statutes. Subyect w the Statuies and the rules of the Loadon Stock Exchange,
any such commission or brokerage may be satistied in cash or by the allotment of fuliv or
partly paid shares in the Company or the grant of an option to ¢all for an allotment of shares or
any combination of such methods as the Board may detormine.

TRUSTS NOT RECOGNISED

Seve 23 provided by these Articles or as ordersd by a court of competent jurisdicuon or
otherwise required by law, no person shall be recogused {(even when notice is yiven) by the
Company as holding any share upon any trust and the Company shali not be bound by or
required 10 recognise any ¢quitable, contingent, future or partial mterest in any sharc or any

Mg Chan/Ho Matter 535842 v 7 6
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right whatsoever in respeet of any share, other than an absolute night to the whole of the share
in the registered holder,

REDEEMABLE SHARES

Subiect 1 the Statutes, the Company may issug shares which are to be redeemed or are liable
to be redeemed at the option of the Company or of the Member,

PURCHASE OF OWN SHARES

subject to the Statutes, the Company may purchase 1ts own shares {including sny redeemable
shires) or enter intn such agreement {contingenl or otherwise) i reiation to the purchase of s
own shares on such lerms and in such manner as may be permitied by the Statules,

VARIATION OF CLASS RIGHTS

Subject 1o the Statutes, the rights attached to any class of shares may be medified, vamed or
abrogated () 10 such marmer (if any) as may be provided by those nights or {b) in the absence
of provision, cither with the consent in writing of the holders of at least three fourths m
nominal value of the 1ssued shares of the class or with the sanction of an extraondinary
resclution passed at a sepavate meeting of the holders of that class and then only subsjeet 10 the
nrovisions of scction 127 of the Act. The rights attached {0 any class of share are not, unless
otherwise expressiy provided by these Articles or m the rights attaching to the shares of that
class, deemed to be modified, varied or abrouated by the ereation or issue of further shares
ranking equally with every other share of that class or subsequent to thern or by the purchase
or redemption by the Company of its own sheres 10 accordance with the Statutes and these
Articles.

CLASS MEETINGS

A separate meeting {or the helders of a class of shares shall be convened and conducted as
nearly as possible in the same way as an extraordinary generz] meeting excopt that the
necessary quorunt {other than at an adjourned meeting) is 2 persons, present in person or by
proxy, holding or representing by proxy at least one third in nonunal value of the capital paid
up on the 1ssued shares of the class and, at an adjourned meeting, one person hoiding shares of
the class m question present in person or by proxy and any holder of shares of the class in
question preseni in person of by proxy and entiiled to vote at the meeting may demand a poll
and shall be entitled on 2 poli to one vote for every share of that class of which he is the
holder., No Member, other than & Director, is entitled to notice of a separate class meeting or
to attendd unless he 1s 2 holder of shares of that class and no voie may be piven except in
respect of a share of that class.

-




UNCERTIFICATED SHARYES

12, UNCERTIFICATED SHARES

12.1 Subjeet to the provisions of the Uncertificated Securities Regulations, the Board may
perrmit shares of any ¢lass w be held in uncertificated form and to be transferred by means
of a relevant system and may determune that any class of shares shall cease 1w be 2
partcipaiing security.

Shares in the capital of the Company that fail within a certain ¢lass shall not form =
separate class of shares from other shares o that class because any share m that class s
heid in uncertificated form or is permitted in accordance with the Uneertificated Securities
Reguistion to become a paructpating seeunty.

13, COMPANY 'S RIGHTS IN RESPECT OF UNCERTIFICATED SHARES

Where any class of shares s a panicipating security snd the Company Is entitled under any
provision of the Stamites. the Unceruficared %ecunties Regulations or the Aricles 1o scll,
transtor, dispose ofl {orfeit, re-alloy, accept the surrender of or otherwise enfuree a lien over a
share held in uncertificated form, the Company shall be entitled, subject 1o the provisions of
the Staiutes, the Uncertificated Secunites Regulations, the Amicles and the facilities and
requirgmnents of the relevant system:

131 o require the helder of that uncertificated share by notice to change that share into
cerliticated form within the penod specitfied in the notice and to hold that share in
certificated form so lang as required by the Company;

13.2 o require the holder of that uncertificated share by notice to give any instructons
necessary to fransfer title 10 that share by means of the relevant system within the penod
specified in the notice;

{33 1o requite Lhe holder of that uncertiftcated share by notice to appoitt any person 1o take any
step, mcluding without limitation the giving of any instructions by means of the relevant
SYSIem, necessary 1o transfer that share within the peried specified in the notice: and

t3.4 to take any action that the Boerd considers appropriate w achieve the szle, iransfer,

dispusal of, forfeinre, re-allotment or surrender of that share or otherwise to enforee 2 bien
in respect of it

SHARE CERTIFICATES
14. RIGHT TO SHARE CERTIFICATE
14.1 Subject to the Statutes, a person {except a recognised person in respect of whom the

Company is not reguired by law to compiete and have ready for dehivery a certificate) on
becorning the holder of a share is entithed 1o receive within whichever s the carlier ol (a)
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the tme {if any) required by the Lisung Rules and (b) 2 months afier aliotment (or such
longer perled a3 the terms of issue shell provide) or the Tedgemen: of transfer, withow
payrent. cne certificate for all the certifiented sheres of each ylass repisiered in his name.
In the case of joint holders, the Company shall not be bound o issue more than onc
cerificate 1o afl the joint holders and debvery of & certifieste to any one of joim holders
shall be sufficient dehvery to all of them.  Where part of the shares comprised in a
certificate are translerred, the Member transfeming 1s entitled, without payment. o a
cernticate for his retained holding. Certificated shares of different clusses mav not be
mcluded i the same certificate,

Every certificate shall be 1ssuec under the Seal or i accordance with Articies 132 or 133 or
such other form of authentieation as the Boeard may determine having regard to the terms of
1ssue and the rules of the London Stock Exchange (if any) and shail specity the number.
class andd distinguishing numbers (1f any) ol the shares 1o which it relates and the amount
paud upon them,

No Member shall be entided to more than one certificate in respect of any one share held
by him,

REPLACEMENT CERTIFICATES

—
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Where 2 Member holds owo or more cernlicates for certificated shares of one class, the
Beard may at his requesi, on surrender of the orginal certificates and wuthouot charge,
cancel the certificates and issue a single replacement cerificate.

Al the reguest of @ Member, the Board may cancel a centifivate and issue two or more m its
place (represeniing ceriificated shares 1n such proportions as the Member may specify) on
swrender of the original certificate and on payment of such reasonable sum as the Board
may determine.

If any share certificate is worn out. defaced, desiroyed ¢r lost, the Board may cancel 11 and
issue a replacement certificate on such terms as 1o provision of evidence and indemniry
{with or without security) and to payment of exceptiona] out of pocket expenses incurred
by the Company n the investigation of that evidence and the preparation of that indemnuy
and sceunty as the Board may decide, but oihersise without charge and, where 1t 1s wom
out or defaced, on delivery up of the old certificate.

CALLS ON SHARES

CALLS

‘The Board may, subject 10 the provisions of these Articles and to any conditions of
allotment, from time to 1ime make such calls upon the Members in respect of any moneys
unpaid on their shares (whether on account of the nomina] value of the shares or premilum)
as it thinks it and each Member shall (subject to receiving at feast 14 clear days’ notice

Pia Clierdhia Matst 38842 v 2 g




18.

19,

specalymg the me @nd place of payment) pay the amount of every cell so made upon his

shures to the Company at the time and place 50 speciiled.
A cail may be made payable by mistalments.

A call s deemed made as svon as the resolution of the Beerd authorising such call s
passed and an ¢niry in the minute book of @ resolution of the Board making the call is
conclusive evidence of the making of the call.

Aocall may be revaked or poswoned 1n whole or in part as the Board may determne.

The joms holders of a share are Joimly and severally lable to pay all calls 1n respect of the
share, A person on whem & call 15 made remaing llable o pay the amoeunt called despite
the subscquerns trapsfer of the share o respeer of which the call 1s made.

INTEREST ON UNPAID CALLS

If any amount in respect of any call or instalment of a call 15 not paid on or before the day
appednted for payment, the person from whom the amoeunt of the calt or instalment s due shall
pay nterest on such amount at the Prescribed Rate from and including that date until but
excluding the date of actual paymwent and afl costs. charges and expenses that may have been
inewrred by remsen of such non-payment. The Board may, f it thinks it waive payment of
such interest or costs, charges or expenses in whole or in part.

AMOLNTS DUFE. ON ALLOTMENT TREATED AS CALLS

Any armount which by the terms of allotment of a share is made payable upon allotment or at
any fixed date whether on account of the nominal amoumnt of the share or premium, for all
purposes of these Articles is deemed o be a call duly made and payable un the date fixed for
pavment and, in case of non-payment. the provisions of these Articles as to payment of interest
and expenses, forfeiture of otherwise shall apply az if such amount were a call duly made and
notiited.

POWER TO DIFFERENTIATE

The Bourd may. if it thinks fit, on the issue of shares differentiate between the holders of such
shares as 10 the aniount of calls to be paid and the time of payment of such calis.

PAYMENT IN ADVANCE,

The Board may receive from any Member wiiling to advance the same, all or any part of the
amaounts uncelled and unpaid on shares held by him. The Board may pay interest on the
amount patd n advance (untl the same would, but for such adwvance, become presenily
pavable}) not exceeding. withowt the consent of the Company in general meeting, the
Preseribed Rate as may be agreed between it and such Member,

o Maneebladlv 2 in




FORFEITURE
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NOTICE IF CALL NOT PAID

[f'a Member Guls w pay in full any call or instalment of a ¢all on or before the day appointed
for payment, the Board may serve a notice on him or on @ pérsen entitled by ransmission to
the share in respect of which the call was made requinng pavment of so much of the call or
instaiment as is unpaid. together with any interest which may have accrued and all costs,
charges and expenses incurred by the Company by reason of such non-payment.

SHARES LIABLE TO BE FORFEITED

The notice shall nzme a further day (not beinyg less than 14 clear davs® from the date of service
of the notice) on or before which, and the place where, the paviment is o be made and shall
state That 1l the notice 18 nol complied with the shares m respect of which the call was made
will be lizble 1o be forfetted.

FORFEITURE

If the notice referred to in the previous Article is not complied with, any share in respeet of
which it has been given may, at any time before pavimeni requited by the notice has been
made. he forfeited by a resclution of the Board. Such forfeiture shall inciude 217 dividends
declared or other smounts payable in respect of the forfeited share and not ectually paid before
forfeinture.

NOTICE AFTER FORFETTURE

When a share has been forfeited, the Compuny shall serve notice of the forfeiture on the
nerson who was before forteiture the holder of the share or the person entitled by wansrmssion
to the share. An enery of the fact and date of forfeiture shall be made in the Regiser. No
forfeiture 15 invalidated by an omission o give noelice or 10 make those entries,

DISPOSAL OF FORFEITED SHARE

Subject 10 the provisions of the Statutes, a forfeited share and all rights attaching to it shall
become the property of the Company and may be sold, re-allotted or otherwise disposed of
either to the person who was 1ts holder before such forfeiture or to any other person on such
terms and i such manner as the Board shall think fit. At any ume before a salc, re-allotment
or dispasal, the forieiture may be cancelied on such terms as the Board may think fit. Where a
forfeited share held in certificated form s 1o be transferred to any person the Board may
authorise some person to execute an instrument of transfer of a forfeited share to the
transferce.  Where a forfeited share held i uncentificated form is to be wransferred to any
person, the Board may exercise any of the Company’s powers under Article 13,3 1o effect the
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iranster of the share 1w that person. The Company may receive the consideration (if any) for

the share on its disposal and may register the wansieree as the holder of the share.

ARREARS TO BE PAID NOTWITHSTANDING FORFVEITURE

A Member whose shares have been forfeited shall cease 1o be 2 Member in respect of suc
shares and shall, if the share 15 u certificated share, surrender 1o the Company the certificate
for the forfeited sharcs. He remains Hable to pay and shall immediately pey to the Company
all moneys which ar the date of forfeiture were presently pavabie by him to the Company
respeet of the shares with interest from the time of forfenlure untl payment at the Prescribed
Rate,

EVIDENCE OF FORFEITURE

A statutoey declaration in writing that the declarant is the Secretary or a Director and that a
share has been farfened on a date stated in the deciaration is conclusive evidence of the fasis
stated i the declaration us agamst ali persons ciainung o be cntitled 10 the share and such
declzration shall (subject, if necessary, 1o the execution of an insrument of frans{er or transfer
by means of the relevant system. as the case may be) constituie good title to the share, he
person to whom the share s disposed of shall be registered as the hoider of the share and 15
nol bound 1o sce to the applivanon of the purchase money (+f any) and his title 1o the share is
not affected by any irregufariy in or invalidity of the proceedings with reference to the
forferture or disposal of the share.

SURRENDER

The Board may accept 2 surrender of any share hable 1o be forfeited under this Article and in
that case references in the Articles to forfeiture shall include surrender.

LIEN ON SHARES NOT FULLY PAID

The Company hus a first and pargmount Ven on every share {not being 2 share which 1s fully
patd up) registered m the name of any Member, either alone or jointly with any other person,
for an amount payabic in respect of the share, whether the due date for the payment has
arrived ar not. The Hen exiends to all dividends from time to time declared or other moeneys
payable in respect of the share but the Board may at any time declare any share o be exempt,
in whole or in part, from the prowvisions of this Article.

M ChenlNo Malmena3adas y ¢ 12




10. ENFORCEMENT OF LIEN BY SALE

For the purposes of enforcing the lien the Company may seil. in such manner as the Board
thinks fit, any share on which the Company has a len, if the due date for payment ot the
relevent amounts has arived and payment is not made within 14 clear days after 2 notice in
writing, stating and demanding payment of the amounts presently payahle and giving notice of
mienaon o selt in defzult, has been given o the holder of the share or the person entitied by
wansmission to the share. To give eftect ta a sale, the Bourd may. i the shares are certiiicuied
sharcs. nuthorise 9 person (o execule on instrument of mansier of shares in thy name and on
beiail of the holder ar the person entitled by wansmission to, or in accordance with the
directions of, the purchaser. If the shares are uncernticated shares the Board muy exercise any
of the Company’s powers under Anticle 133 to effect the wranster of the shares to. or in
accordance with the directors ofl the purchaser.  The purchaser is not bound to sce 10 the
application of the purchese money and his title 1o the share 15 not affected by any Iregularity
n or mvalidiny of ihe proceedmss connected with the sale,

3l.  APPLICATION OF PROCEEDS OF SALE

The net procecds of a saje effected by the preceding Article. sfter payment of the costs of the
sale. shall be applicd i or towards paynent or satisfaction of so much of the sum in respect of
which the Hen exisis as is presently payable. Any ressdue shall (whether the shares sold are
certificalcd shares or uncertilicaied shares. subjeet 10 a like hen for any moneys not presently
payable as existed upon the shares prior to the sale and, if the shares sold are certificated
shares, on surrender w the Company for cancellation of the certificate {or the shares sold or
the provision of an indemmity {with or without security] as to any lost or destroyed certificate
required by the Board) be puid lo the holder of or the person entitled by transomssion o the
shares immediately prior o the sale.

TRANSFER OF SHARES

32.  FORM OF TRANSFER

Subjeet to these Artcles, any Member may transfer all or any of his certificated shares by
instrument of fransfer in writing in any usual form or in such other form as the Board may
approve and the mstrumen: raust be signed by or on behalf of the transferor and {except in the
case of a share which is fully paid up) by or on bebalf of the wansferce but need not be under
seal. The transteror is deemed to remain the holder of the share unt] the name of the
transferee is entered in the Register in respect of i

33, RIGHT 7O REFUSE REGISTRATION

EX Subject to Article 42, the Board may tefuse to register a trensfer of a certificated share
unless the instrument of transfer:

331 is in respect of only one class of shares;

it Tlinnieiy NatipeBI9442 v 2 1
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15 10 tavour ol ot more than four joint transferees;

13 duly stamped (if required ) snd

15 delivered for registration to the Office or such other place as the Board may decude
accompanicd by the certificare for the shares 1o be iransferred (save m the gase of a
rransfar by a vecognised person 1o whom no certificate was issited) and such other
evidence as the Board may reasonubly require o prove the title of the transferor and the
idue execution by tm of the wansier or, if the transfer is executed by some other person
on his hehalf, the authonty of that person w do so.

The Board may mmypose resirictions upon the transfer of a certificated share which is not
fully paid, provided that the restrictions are not such as 1o prevent dealings in the shares
rom taking place on an open and proper hasis,

The Bourd may, in exceptional circumstances appraved by the London Steck Exchange,
disapprove the transfer of ¢ certificated share, provided that exercise of such powers does
nol disturb the marker.

The Board may refuse to register the transfer of an uneertificated share i any
cireumstances permitted by the London Stock Exchange. the Uncertificated Secunibics
Reguiattons and the rules and pracuces of the operator of the relevant svsem,

NOTICE OF REFUSAL TO REGISTER

If the Buard refuses to register a transfer of any share it shall within whichever {3 the carirer of
{a} the ume requured by the Listing Rules amd (b) 2 months after the date on which the trensler
was lodged with the Compuny or the operator instruction was received, as the case may be,
send 1o the transferee notice of the refusal,

FEES ON REGISTRATION

No fee shall be charged for the registration of 2 trapsfer or other document relating 10 or
affecting the title w0 any share or for making any entry in the Register affecting the tide to any
share.

SUSPENSION OF REGISTRATION AND CLOSING OF REGISTER

Subiect 1o the provisions of section 358 of the Act, the registration of translers ol shares or of
any class of shares may be suspended at such times and for such periods as the Board may
determine but the Register shall not be closed for more than 38 days in any vear and the Board
may not suspend the registration of wansiers of any participating secunity without the consent
of the operator of the relevant system.
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RETENTION OF INSTRUMENTS OF TRANSFER

Subject o the following Article, all instrumenis of transfer which are registered may be
retamed by the Compiny but any instrument of transier which the Board refuses to register
shall {except in the case of suspected fraud) be retumed to the person depositing it

DESTRUCTION OF DOCUMENTS

The Company may destroy {a) all insirements of transfor of shares which have been
registered, and all other documents on the basis of which any ¢ntry 15 made in the Register,
at anmy time after the cxpiration of six years trom the date of regisiration; () all dividend
mandates or any variation or canceliation of them oy notifications of change of address or
naime at any time atter the exprradon of two years from the dute of recording them: (¢) all
ceneeiled share certificates at any wme after the expiration of ene vear from she date of
canceilation: and (d) any other docurment on the basis of which any eatry in the Register is
made at any time akier the cxpiration of six vears from the date an entry was made in the
Register. It shatl conclusively be presumued in faveur of the Cempany thal every
mssrumen: of transfer so deswoved was a valid and eifeetive instnunent duly and properly
registered and that every share certificate 50 destroyed was a valid certificate duly and
properly cancelled and that every other document destroved was a valid and effective
document in aceordznge with the recorded pardeulars i the books or records of the
Company.

The provisions of this Article shall apply only to the destruction of documents in good faith
and without notice of any claim to the Company (regardless of the parties to the chum) that
the document might be relevant to the claim,

Nothing contained i this Arucle imposes on the Company eny Hability in respect of the
destruction of any such document earlier than provided for in this Article or in any case
where the conditions of this Arncle are not fulfilled.

References in this Article o the destruction of eny document include references o s
disposal in any manner,

TRANSMISSION OF SHARES

39,

ON DEATH

If a Member dies, the surviver or sunvivors {where the deceased was a joint holder) and the
executors or administrators of the deceased (where he was a sole or only surviving holder)
shall be the only persons recognised by the Compeny as having any utle 10 his interest m the
shares. Nothing in these Articles releases the estawe of a deceased holder (whether sole or
joint) from any liability in respect of any share held by him.
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ELECTION OF PERSON ENTITLED BY TRANSMISSION

Ay person becoming entitled by wansnussion to a share may, upon such evidence as o
title being provided as the Board may require, elect either o be registered himselt &8s holder
of the share or have 2 person nominated by bun registered as holder. All the provisions of
these Articles relating 1o the transfer of shares apply to any such notice or transfer as if the
death or hankrupicy or other event giving rise lo transmission had net oscurred znd the
nouce or ransfer was executcd by such Member,

Il anv person becoming eanuded by wansmission o o cemificated share elects o be
registered himself be shall give netice in wnting to the Compeny to that effect. T he elects
to have another person regstered, and the share is a certificated share, he shall execute an
instrument of iranster of the share to that person. [F he elects (o become holder or have
another person registered and the share is an uncertifeated share, he shall take any action
the Board may reauire (including without limitation the execution of any document and the
giving of any insruction by means of a relevant svstem) to enable himself or that person
be registered as the holider of the share.

The Board may oive notice teguiring a person 1o make e clection referred (0 in this
Artcle. I that notice is not comphied with within 60 days the Bourd may withhoid
payment of afl dividends and other amounis pavable m respect of the share untul notice of
glecuon has been made.

RIGIITS ON TRANSMISSION

Save as otherwise provided by these Articles, a person becoming entitled by wansnussion to 2
share shall be entitled to receive, and may give a good discharge for, ¢il benefits arising or
seeruing on or in respect of the share and the same dividends and other advantages o which
he would be entitted if he wore the registered holder of the share. However. the person
cntitfed by transrmsston ts not entitled 1o exercise any right conferred by membership in
refation to meetings of the Company until he shell kave been registered as a Member in
respect of the share. Where a person becomes entitled by fransmission o 2 share. the nghts of
the holder in relation 10 that share cease.

DISCLOSURE OF INTERESTS IN SHARES

SANCTIONS FOR FAILURE TO DISCLOSE INTEREST TN SHARES

Where notice is served by the Company uader section 212 of the Act (a “section 212 notice™)
on a Memiber, or anather person whorn the Company knows or has reasonable cause 1o believe
to be interested in shares held by that Member, and the Member ar other person has failed in
relation to any shares (the “defanlt shares”, which expression includes any shares issued after
the date of the section 212 notice in right of those shares) to give the Company the information
required within 14 days from the date of service of the section 212 notice, the following
sanctions apply, unless the Board otherwise deaides:

#a Shesiy ™y Matter§33488 v 2 t6
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the Member 18 not entitled in respect of the default shares o be present or (0 vote (2ither n

person of by proxy) et a general meeling or at a separate meeting of the holders 0! a class
of shares or on o poll or 1o exercise other nights conferred by membership mn relavion 10 the
meeting or pell; and

where the defoult shares represent af least £0.25 per cent. in nominal value of the 1ssued
shares of their elass:

a dividend (or any part of a dividend) or other amoeunt pavable in respect of the default
shares shall be withheld by the Company, which has no obligation 10 pay interest en it
and ihe Member is not enuitled to elect. pursuant 1o Article 131, o receive shares
instead of & dividend; and

no transfer of any of the default shares shall be registered unless (1) the wansfer s an
excepted transter or (2) the Member s not himsell in default in suppiving the
informatien reguired and the Member proves to the satisfaction of the Board that no
person in default in supplying the information required s ineresied in anv of the shares
the subject of the transfer or {3) registration of the wansfer s reguired by the
Uncertificated Secuniics Regulations.

REMOVAL OF SANCTIONS AND CONVERSION OF UNCERTIFICATED SHARES

The sanctions under Articic 42 cease w upply 7 days after the eariier of receipt by the
Company of!

notice of regstratien of an excepted transfer. in relation o the default shares the subject
of the excepted transfer;
all information required by the section 212 notice, in & form satisfsciory w the Beard,

relasion to any defaul shares: and

the Company may cxereise any of its powers under Article 13.3 tn respect of any default
shares in uncertificated torm.

NOTICE TO PERSON OTHER THAN A MEMBER

Where. on the basts of information obtained from a Member in respecs of a share held by him.
the Company issues 2 seetion 217 notiee 1o &nother person. 1t shall 2t the seme ume send @
copy of the section 212 notice to the Member, but the accidental omission 1o do so, or the
non-receipt by the Member of the copy, does not invalidate or otherwise affect the application
of Article 42,

INTEREST IN SHARES, FAILURE TO GIVE INFORMATION AND EXCEPTED
TRANSFERS

FFor the purpose of Articles 42 1o 44d:

Sipterested™ has the same meaning as that set out in section 2312 of the Act
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rezerenue to § person huving failed 1o give the Campany the information required by a
section 232 notice, or bemg i default in supplving such information, nciudes (a)

reterenee 10 his having {ailed or refused 10 give all or any part of it and {b) reference to

nis having given information which he knows 10 be false in a material particular or
having recklessly given mformation which is false tn « material particular;

“excepted transfer™ meuns, in relation to shares held by a Member (a) a ransfer
pursuant to acceptance of a taksover oifer for the Company (within the meaning of
section 42E(1) of the Acih or (b) a transter in conscquence of o sale made through a
recogmised snvestmen: exchange (as defined in the Fmancial Services Act 1986} or
another stock exchange outside the United Kingdom os which shares in the capital of
the Company are normally waded; or (¢} o ransfer which i shovwn 1o the satisfaction of
the Board to be made 1n consequence of & sale of the whole of the beneficial interest in
the shares to a person who s unconnected with the Member and with any other person
appeariang 1o be mterested in the shares,

The provisions of Articles 42 10 45 are 1o addition and without prejudice w the provisions
of the Statuees.

ALTERATIONS TO CAPITAL

46.
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46.2
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47.

INCREASE, CONSOLIDATION, SUB-DIVISION AND CANCELLATION

The Compuny may by ordinary resolution:

increase its share capital] by a sum to be divided into shares of an amount preseribed by the

resolution:

consolidate and divide all or any of its share capital into shures of g larger amount than its

existing shares;

cancel any shares which at the date of the passing of the resolution have not been taken or
sgreed to be taken by any person and diminish the amount of its share capital by the

amount of the shares so cancelled:

subject t the Statutes, sub-tivide all or any of its shares into shares of a smaller amount

and may by the resolution determine that the shares resulting from such sub-division may

have any preferred or other special rights or be subjeer w any resincuons, as compared

with the others.

REDUCTION OF CAPITAL

Subject to the Statutes and to the rights attached w existing shares, the Company may by
special resolution reduce its share capital, any copilal redempiion reserve fund or any sharge

Premium sCCount in any manner.
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FRACTIONS

If. as the result of consolidation and division or sub-division of shares. Members become
entitled 1o fractions of a shoere, the Board mav on behali of the Members deal with the
iractions as it thinks fit. In partucular, the Board may:

seli fracnions of a share to a person (including, suivect 1o the Statutes, to the Companyi for
the best price reasonably eobtamable and diswibuwe the net proceeds of sale W due
proportion amomngst the persons entitted (except that 11 the amount due {0 3 person s Joss
than £3. or such other sun as ihe Board may decide, the sum may be retained for the
benediz of the Company). Where cerificated shares are 1o be sold, the Board may authorise
a person io execute an instrument of transfer of shares tv. or i accordance with the
directipns of, the purchaser apd may cause the name of e purchager or wansteree (o be
entered in the Rewmster as the hotder of the shares. Where uncertificated shares are to be
sold. the Roard may do 2ll acts and (hings it considers necessary or cxpedient o eftect the
wansfer of the shares to. or n accordance with the directions of, the purchaser. The
purchaser is not bound to see 10 the application of the purchase money and the title of the
ransferee to the shares 15 not wliccted by an irregularity or invalidity in the proceedings
connected with the sale; or

subject to the Statutes, ssue to @ Member credited as Tully patd up by way of capitalisation
the minimum number of shares requited 1o round vp his holding of shares 10 & numbey
which, following consolidatien and division or sub-division, lesves a whole number of
shares (such tssue being deemed 1o have been effected immediately berore conselidation or
sub-division, ag the case may be). The amount required to pay up those sharcs may be
capitalised as the Board thinks fit out of amounts standing to he credit of reserves
{(including a share premium account, capitzl redemption reserve emd profit and ioss
account). whether or not available for distribution, and apphied in paying up in {uil the
appropriate number of shares. A resolution of the Board capitalising part of the reserves
has the same effect as if ihe copitalisation had been declared by ordinary reselution of the
Company pursuant 1o Articke 133, [n relation to the capisalisation the Board may cxercise
all the powers conferred on it by Ariele 152 withour an ordinary resolution of the
Company.

GENERAL MEETINGS

49,

ANNUAL GENERAL MEETING

An annual general rieeting of the Company shall be held in cach year (in addition to any other
mectings which may be held in that year) and such meeting shall be specified as the znnuzl
peneral meeting in the notice calling it Not more than {ifteen months shail clapse between the
date of one annual general mecting @nd the date of the next. Subject to the provisions of this
Articic end of the Statutes, the annual general meeting shall be held at such time and place as
the Board shall appoint,
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EXTRAORDINARY GENERAL MEETING

All general meetings other than annual general meetings are called extraordinary general
meetings,

CONVENING OF EXTRAORDINARY GENERAL MEETINGS

lhe Board may convene an exiraordinary general meeting whengver it thinks fir. The Board
must convene an extraordinary general mweting on recelpt of a reguisilion n accordance with
the Statuies or, i default, an extraordinary general meeting may de convened by such
TEQUISINOMISES. a5 provided by the Statutes. I ot any tme there are not sufficient Dircctors
capable of acting to form a guorum of the Board any Director or any two Members may
cotvene an exirgordinary general mecting in the samme manner as neerly as possible as that in
which mectings may be convened by the Board, In the case of an extrsordinary general
meeling convened on a reguisition or by requisitionists, ne business ather than that stated in
the reguisition or proposed by the Board shall be iransacted.

LENGTH AN FORM OF NOTICE

At teast 21 clear devs notice of every annual general meeting and of every extraordinary
general mecting at which it is proposed w pass 2 specia] resolution and at least 14 clear days’
notice of every other exiraordinary general mecting shall be wiven. in the manmer set ouwt
betow, 1o such Moembers as arg, under the provisions of these Arucles, or the terms of 153ue of
shares, enutled to receive such noetices from the Company and to the Auditors. Every notice of
meeting shall specify whether the mecting is an annual general meeting or an extraordinary
generel meeting, the place, date und ume of the meeting, in the case of special business, the
general nature of such business, if 2 meeting 18 convened o pass a special or extraordinary
resolution, the inrention ¢ propose the resolutson as a special or extracedinary resolution {as
the case may be) and shall state, with reasonable prominence, that a Member entitled 10 auend
and vote at the meetny 1s entitled w0 appoit one or more proxies to attend and. on a poil. voie
mstead of hirn and that 2 proay need not 2lso be 2 Member.

MEFETING CALLED ON SHORT NOTICE

A meeting, although called by shorter notice than that specified in the preceding Article, s
decmed to be duly called if it is s0 agreed:

in the case of an annual general mesting, by ail the Members entitled to attend znd vote at
the mecting; and

in the case ot any other meeting, by @ myornity in number of the Members having 4 nght to
attend and vote at the meeting, being & majority together holding not less than 93 per cent
in nominal value of the shares giving a tight to attend and vote at the meeting.
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OMISSION TO SEND NOTICE

The gecidental ommssion o give notice of any meeting or. in cases where 1t 1s sent out with the
notice. an instrument of proxy to. or the nen-receipt of either by, any person entitled to receive
aolice does not invahidale any resotution passed or proceedings held at thar meeting

T.

SPECTAL BUSINESS

Al business that iy ransacted at an extraordinary geters] meeung is deemed special and ali
business that 1s vansavied at an annua! general meeting shall also be deemed special, with
the exception of declaring a dividend. the receipt, consideration and adoption of the
accounts and the reports of the Directors and the Auditors and any other documenis
sccompanying or annexed to the balance sheet, the appoiniment of Directors and the
Auditors and the {ixing of, or determination of the manner of fixing, the remuneraton of
the Auditors.

PROCEEDINGS AT GENERAL MEETINGS

S0,

th
~1
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QUORUM

No business shall be ransacted at any yeneral mecting unless o quoram s present when the
meeting proceeds 1o business. Two persons entitled 1o vore, sach being a Member or 3 proxy
for a Member, shall be a quorum, The absence of a quorum does not prevent the appointment
of a chairman in secordance with these Articles. which i not treated ag part of the busmess of
the meeting.

CHAIRMAN

The chairman of the Board or, m his absence, the deputy chairman shall preside at cvery
genersl meeting; but if there is no chairman or deputy chairman or neither is willing ot able to
preside or if neither is present within 15 mmstes afler the time fixed for the swart of the
meettng, the Directors present shall choose a Director or, if only one Director is present and
withng o act, he shall be chairman. In default, the Members present m person or by proxy
shzll choose one of their number o be chatrman of the mecting.

QUORUM NOT PRESENT

If within I3 menutes (or such longer period as the chairman in his absolule discretion may
dectde) from the time fixed for the siart of o general meeting & quorum is not present, the
meeting, if eonvencd by or on the requisition of Members. shall be dissolved. In any other
case it shall stand adjourned 0 such time and place as the chairman of the meeting may
decide.
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At an zdiourned meeunyg 1f a quUorum Is not present within i3 minutes {or such longer
period as the chairman in his absolute discrelion may decide) from the tme Dxed for the
start of the meeting the adiourned meeting shall be dissolved.

1The Company shali give not less than 7 clear days™ notice of any ineeting adjourned for the
fack ol a quorum and the notice shall slate the quorum requirement.

ADJOURNED MEETING

The chawman of the meeling may. with the consent af the meeting at which o quoram i
present (and shall. if so directed by the meeting) adjourn any meeting from time to time and
lrom place to piace or for an mdefinite penod.  Without prejudice to any other power
which he may have under the provisions of the Articles or at commeon law. the chaimman
may, withoui the consent of the meeting, interrupt or adjoun # meeting from time ©w Ume
and from place to place or for an indefinite peried 1f he decides that it has become
necessary ta do o in order to (1) secure the proper end orderly conduct of the mecting or
{2y wive all persons ennitbed 1o do so a reaspnable opporunily of speaking and voung a1 1he
mertmg or (3} ensure that the business of the meeting is properly dealt with.

Whenever @ meeting i3 adjourned for 30 days or more or for an indefinite period, al least
7 elear days” notice, specitving the place, date and time of the adjoumed meeting shall be
given as in the case of an original meeting and the peneral nature of the business w be
iransacied.

Except in the circumstances set ot in Attictes 58.3 and 59.2. no Member shall be entitied
o any notice of an adiournment or of the business w be transacted at an adjourned
meeting. No business shall be transacted ar any adjourned meeting other than the busincss
which might have been transacied at the mecung from which the adjournznent 1ok place.

ACCOMMODATION OF MEMBERS AT MEETING

ff it appears 1o the chainman that the meetmg place specified in the notice convening the
meeting is inadequate o accommodaie all Members entiticd and wishing to attend, the
mecting 1s doly constituted and s proceedings vabid if the chairman 15 satisfied that adeguate
racilities are available o ensure that 2 Member wha is unable to be accommodated is able 10
(1) participate in the business for which the meeting has been convened and (2) hear and see
il persons present who speak (whether by the use of microphones. loud-speakers, audio-visual
communicztions equipment or otherwise), whether in the mecting place or eisewhere, and (3}
be heard and seen by all other persons present in the same way.

SECURITY

The Beard may make any arrangement and impose any restnction it considers appropriate o
ensure the security of a meeting including, without limitation, the searching of a person
attending the meeting and the reswriction of the items of personal property that muay be taken

i Chany i Mallen 539842 v 2 22




64.

mto the meeting place. The Board is entitled to refuse enoy to a meeting to a person who
refuses W comply with these arrangements or restrictions,

ORDER OF MEETING

The chairman shali weke such action as he thinks £it to promote the orderty conduct of general
mectings. I'he decision of the chairman on points of arder, mauers of procedure or arsing
meudeniaily eut of the business of e mecting shail be Tinal and conelugive. as shall he his
determunation, in good faith, wherther any point or matier 1s of such 2 nature.

AMENDMENT OF RESOLUTIONS

1T am emendment proposed o a resolution ynder consideration iy ruled out of order by the
chairman of the meeting, the proceedings on the substantive reselution are not mvalidated by
an error i fus ruling,

MEMBERS' RESOLUTION IN WRITING

A rtesolution i writing signed by or on behall of all the Members who would have been
entitled 10 voue on it as i1 it had been passed at a genera) meeting at which he was present is as
valid and effective as a resolutdon passed at a general meeting duly convened and held atud
may consist of several documents in the ssme form each duly signed by or an behalf of one or
more Members, 1 the resolution in writing is described s a spezeial resolution or as an
extracrdinary resolution. it kas effect as such.

VOTING

65.

63.
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METHOD OF VOTING

At a general meeting, @ resolution put to the vole of the meeting 1 decided on a show of
hands unless, before or on the decluration of the result of the show of hands, 2 poil s
demanded by:

the chairman of the meeting: or

not less thap 5 Members present in person or by proxy and entitled Lo vote at the
meeting; or

a Member or Members present m person or by proxy and représenting in aggregate noi
less than one-tenth of the tol voling rights ot all the Members having the nght to vote
ar the meeting: or

by a Member or Members present in person or by proxy holding shares in the Company
conferring a right to vole at the meeting being shares on which an aggregate sum has
bean paid up equal to not less than one-tenth of the total sum paid up on all the shares
conferring that right.
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67.

68.

Unless a poll 15 demanded and the demand 15 not withdrawn a declaration by the chainman

of the mecling that a resolution hes, on o show ol hands, been carried or carned
uranimeusly or by @ particuiar majority or fost or not carmned by 2 particular majority, and
an emiry to that etfect in the minute book of the Company. 15 conclusive evidence of the
fact without proot of the votes recorded in favour of ov agamst such resalution.

PROCEDRURE ON A POLL

A poll demanded on the election of & chairman or on a question of adjournment shali he
taken forthwith, A poll demanded on anv other question shall be taken at such tme (ot
being more than 30 days from the date of the meeting or the adjourned meeting a1l which
such poil is demended) and piace and in such manner as the choirman of the meeting
directs und the result of the poll 18 deemed 10 be the resolution of the meenng at which the
poll 1s demanded. No notice need be given of a poll not taken immediztely 1f the dime and
place a which it 18 10 be taken are announced 2t the moechng at which o is demanded. In
any other case, al feast 7 clear days™ notice shall be given specifving the time and place a
which the polt 15 10 be aken.

I a poll 1s properly demanded, it shall be taker in such manner as lhe chairman direcis. He
may appoint scrunneers, who need not be Members, and may fix a time and place for
declunng the resuit of the poil. The resull of the poll 15 deemed to he the resolution of the
meeting at which the pot] 1s demanded.

The demard] {or a poll may be withdrawn but only with the consent of the chairman. A
demand withdrawn i ths way validates the result of a show of hands declared before the
demand 15 made. In the case of 2 poll demanded before the declaration of the result of a

show of hands, the meeting shall consinue s if the demand had not been made.

The demand for a poll {other than on the election of the chairman or on a question of
adjournment) does not prevent the continuance of a meeting for the transaction of any
business other than the guestion on whieh @ poll has been demanded,

CASTING VOTE

In the case of un cquality of votes. whether on 2 show of hands or on a pell, the chairman of
the meeting is entitled to a further or casling vole in addition to the votes 1o which he may be
entithed as a Member.

OBJECTION TO AND ERROR IN VOTING

Any ohjection raised to the qualification of any voter, or to the counting of or failure w count
zny vote, does not invalidate the decision of the meeling on any resolution unless it is raised at
the meeting or adjourned meeting at which the vote objected 1o 1s tendered or at which the
error vceurs. Any objection or error shall be referred to the chairman of the meeting and only
invalidates the decision of the meeting on any resolution if the chatrman deecides that the same
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71,

71.
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ts of sutficient magnitude 1o affect the decision of the meeting. The desision of the chairman
on such mauers is sinal and conclusive.

VOTES OF MEMBERS

Subject to any special erms as to voung upon which any share may be issuced, or may be
held. and subject to the provisions of these Articles. on a show of hands every Member
present i person and entitied lo vore shall have one vote and on 2 poll every Member
present in person or by proxy and enmitled 1o vote shall have one vote for every share of
which e is the holder.

If any Member is & Person with mental disorder or is otherwise mcapacitated he may vote.
whether on a show of hands or on 2 poll, by his guardian, receiver, curator bonis or other
person authorised tor that purpose and appoinied by the Court either personally or by proxy
il such evidence as the Board may reasonably requite of the awthority of the person
claiing to exercise the night to voie is received at the Offiee {or other place specifivd m
accordunce with the Asticles for the deposit of instruments of proxy) within the time lmits
prescribed by the Arucles for the deposit of instruments of proxy for use al the meenng or
adjourned meeting or poli at which such person is to vote.

(f two or more persons are jomtly entitled to o share, the vete of the senior who tenders a
vote. whether in person or by proxy, shall be accepted 10 the exciusion of the votes of the
cther holders of the share and seajority 15 determined by the order in which the names
stand in the Register.

RESTRICTION ON VOTING RIGHTS

No Member is entitled to be present or to be counted in the quorum or vote, either in person or
by proxy, al any general meeting or 21 any separate meeting of the holders of a class of shares
or on g pall or o exercise other rights conferred by membership in relation to the meeting or
poll, uniess ali calls or other moneys due and pavable 1a respect of the shiare have been paid.
This Testriction ceases on payment of the amount outstanding and all casts, charges and
expenses incurred by the Company by reason of non-payrient.

VOTING BY PROXY

A proxy need not be s Member and 8 Member may appoint one or more than one person to act
as his proxy. On a poll vetes may be given mn person or by proxy and a Member cutitled to
more than one voue need not, if he votes, use all of his votes or cast all the voies he uses 1 the
same wayv. Deposit of an instrument of proxy does not prevent a Member from attending and
voting in person at the meeting or an adiournment or on a poll.  An instrument of proxy 1s
{unicss the contrary 1s stated in 1) valid for an adjoumnment of the meeling as well as [or the
meeting of meetings to which it relates. An inswurnent of proxy s valid for 12 months from
the date of exceution.

2
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76.1.1

APPOINTMENT OF MORE THAN ONE PROXY

If 2 Member appoins more than one person to act as his proxy the nstrement appointing each
proxy shall specify the shares held by the Member in respect of which each proxy is o vote
and no Member may appoint more than one proxy (save in the elternate) 1o volg in respect of
any one share beid by that Member, When two or more valid bur differing instruments of
proxy are delivered for the same share for use at the same meeting, the one which s last
validly delivered (regardless of s date or the date of its execution} shall be treated us
replacing and revoking the other or others as regards that share,

EXECUTION OF PROXY

The mstrument appointing a proxy shell be wm wrnng in any usuzl form or in such other form
as the Board may wspprove execuled by lhe oppeintor. or his attormey dulv authorised in
writing, or If the appeinior s 8 corporation, vnder 15 seal or under the hand of s officer or
attorney or other person duly authorised to sign. The Dhrectors mayv require evidence of
authoniy of such oificer or attomey.

FROXY VALIB THOUGH AUTHORITY REVOKED

A vote given or poll demanded by a proxy or guthorsed representative of a campany s valid
notwithsianding wrnieation of s authority unless potice 1 wnling of lhe termumation 15
recerved at the Office (or other place specified in accordance with the Arucies for the deposit
of mstrumenis of proxy) ope hour at least before the ume fixed for helding the meeting or
adjourned meeting at which the vote is given or (where the poll s taken other than on the same
day as the meeting or adjourned meeting) the time appointed for the (eking of the poli at which
the vote 1s cast.

PROXY CANDEMAND A POLL

The instasnent appeinting a proxy 1s deamed (unless the contrary 15 stuled in 11} to confer
authorly o demand or join in demanding a poil and 1o vote on a resolution or olher business
whith may properly come before the mecting or meetings for which it is given as the proxy
thinks fit.

DEPOSIT OF PROXY

The instrument appointing & proxy and the power of atiomey or other authority, if any,
under which it is signed, or a copy of it notarially certified, or certified in some other way
approved by the Board, shall be:

deposited at such place as may be specified for that purpose in the notice convening the
meeting or in the instrument of proxy or if no place 1§ so specified at the Ofice at least
4% hours before the time appointed for helding the meeting or adjourned mecting or the
taking of a poll at wiich the person named in the instrument proposes to vote: or
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i the case of a meeting adjourncd for less than 28 days but more than 48 hours or in the
case of a poll taken more than 48 hours after it is demanded. deposited as required by
Article 76.1 not less than 24 hours before the time appointed for the holding of the
adjourned meeting or the taking of the pell; or

i the case of a meenng adjourned for less than 48 hours or in the case of a pell not
taken immediately bug taken not more that 48 hours after it was demanded. delivered at
the adjourned meeting or at the meeting at which the poll was demanded to the
chairman or to the Secretary or o a Director,

An apstrument of proxy net deposited or delivered in accotdsnee with this Arcie i
mvalad,

SENDING INSTRUMENT OF PROXY

Subject to the Siatutes, the Board may. at the expense of the Company, send by post or
otherwise 1o all ar none of the persons entitled to receive notice of and (o vote at a meeuny,
mstruments of proxy (with or without provision for thew rewurn prepaid) cither in blank or
nominaiing in the aitermanve any one or more of the Directors or the chaurman of the mecting
or any oiher person or persons. [ sent the insirument shall provide for two-way voting
{withowt prejudice 16 4 right 1o abstein) on ali resolutions set out in the notice of meeting,

COMPANY ACTING BY AUTHORISED REPRESENTATIVE

A company which is 2 Member may, by resolution of s directors or other goverming body,
authorise any person to act as iis representative af any mecting of the Company or at zny
separate meeting of the holders of a ciass of shares snd such representative shall be entitled to
exercise the same powers on behalf of the company which he represents as that company
could exercise if i were an individual Member, The company is, for the purposes of the
Articles, deemed to be peesent m person at a meeting if the representzuve s present. Al
references to aitending and voting in person shall be construed wecordingly. A Director, the
Secretary or any other person authorised for the purpuse by the Secretary may reguire the
representative to produce 2 certified copy of the resolution of zuthonzation before permitting
him to exercise his powers.

APPOINTMENT OF DIRECTORS

79,

POWER OF COMPANY TO APPOINT DIRECTORS

Subject to the Artrcles, the Company may, by ordinary tesolution, appoint a person who is
willing to act 1o he a Directar, either o fill a vacancy or as an addition to the Board, but the
total number of Directors may not exceed a maximum number fixed in accordance with the
Articles.
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81.

NUMBER OF HMRECTORS

iinless and unul otherwise determined by the Conmpany by ordinary resolution the number of
Direciors 13 not subject o a maximum bul must rot be less than 2

POWER OF THE BOARD TO APPOINT DIRECTORS

The Board may appomt 2 person who is willing 1o gt o be a Director, either to {1l a vucancy
or as &1 addition to the feard, but the wial number of Directors may not exceed 2 maximum
number fixed in accordance with the Articles, A Director so appointed shall hold office only
unzif the dissolution of the annua} general mecting fllowing nexi after his appointment, unless
he 15 reappointed during the nreeting. A Drirector so retinng shail not be taken mte account in
determaming the number of Dhrectors who are to retre by roztion al such megting.

NO SHARFE QUALIFICATION

A Director shall not require 2 share quahificaiton, but shail nevertheless be entitled to attend
and spesk at any genertsl mesung of, or at any separate meeting ol the holders of any class of
shares in, the Company.

EXECUTIVE DIRECTORS

84,

APPOINTMENT OF EXECUTIVE DIRECTORS

The Board may appoint one or more of its body o hold executive office. including the ottice
of managing or joint or assistant managing director. Any such appointments shall be on such
terms (including remuneration) and for such peniod as the Board may determine, subject to the
Statuius,

TERMINATION OF EXECUTIVE QFFICE

The appoinunent of any Director 10 any executive office may be terminated by the Board,
without prejudice w any elaim he may have tor damages for breach of contract.

POWERS OF EXECUTIVE DMRECTOR

The Roard may delegale to a Director holding any executive office any of the powers.
authorities and discretions exercisable by the Beard for such time and on such terms and
condiiions as i1 thunks fit. The Board may revoke or alier the terms and conditions of the
delegation and may retain or exclude the right of the Board to exereise the delcgated powers,
authoritics or discrettons collaterally with the executive Diirector.
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ROTATION, RETIREMENT AND REMOVAL OF DIRECTORS
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88.

VACATION OF OFFICE BY DIRECTOR

The vilice of a Drector shalt be vacsied i1

he ceases to be & Director by virmue of any provision of the Statutes, is removed from
office pursuant to any provision of the Articles or he becomes prohibited by law from
being a Drirector: or

he becomes bankoupt. has an intenim recerving order made against him or makes any
arrangement or composition with his creditors generally or zpplies 10 the court for an
interimn order under section 233 of the Insolvency Act 1986 in connection with gz
voluntary arrangement under that Acl or

he is & Person with mental disorder and the Board resolves thar his office be vacated: or

be resigns by potice m writing, to the Cornpany delivered w0 the Seeretary at the (Office
or endered at o Board meeung; or

he does not attend any Board meetings for 2 period of @ months: or

he is removed from office by notice in wniting served on him signed by or on behadf of
ail the other Enrectors which removal shall be deemed to be an act of she Company and
shall have effect withoul prejudice o any claim he may have for damages for breach of
goniract.

A resolution of the Board declaning a Director (¢ have vacated office under the terms of
this Article 15 conciusive as 1o the fact and grounds of vacation stated 1n1 the resolution.

NO RETIREMENT ON ACCOUNT QF AGE

No person 18 incapable of being appointed o Director by reason of his having reached the age
of 70 or any other age. Special notice is not required in connection with the appoiniment or
approval of the appointment of such person. No Director 1s reguived to vacate his office
hecause he has reached lhe age of 70 or any other age and section 293 of the Act does not
apply to the Company.

RETIREMENT BY ROTATION

At each annual general meeting one third of the Directors who are subject to retirement by
rotation or if their mimber is not 3 or & multiple of 3 then the number nearcst to but not
exceeding one third shall retire from office. If the number of Directors subject to retirement by
rotation is fewer than 3, one of such Directors shall retire,
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39,

20.

1.

93.

DIRECTORS SUBJECT TO RETIREMENT

Subject to the Stajutes and the Amicles. the Directors 10 retire by rolation at the annual general
meeting 1n every year shall be  addition to any Director who wishes to retire and not to offer
humself for reappmmment and any Director to retire pursuant to Article 81, The Directors 1o
retite by rotation shall be those Directors who have been longest i office smee thelr last
appomument or reappoinimient.  As between 2 or more Directors who have been m office an
cqual lengih of time, the Directors to retive shall. in the absence of agreement, be selecied
from amony hem by lot The Dircctors o retire on cach ocession shall be determined on the
busis of the composiuon of the Board at the siart of business on the date of the notice
convening ke annual general meeting, disregarding & change in the munber or identivy of the
Directors atier that time but before the close of the meeting.

POSITION OF RETIRING BPIRECTOR

A Director who retires at an annual general meeting, whether by rotation or othenwvise, may, if
wiiling to wct, be reappoinied. It he is not reappointed or deemed reappomted, he may reiain
office ynol the meeting appoints somenne in hws place or, 1711 does not do 5o, undit the end of
the meeting.

DEFMED REAPPOINTMENT

The Company, at the meeting 21 which a Director retires by rotztion, may 1il] the vacewed
office and, 1f it does not do so, the retiring Director is, if wiliing. deemed reappeinted, unless
at such meeung it is expressly resoived not to N1 suck vacated office or unless a resoiution for
the reappoimement of such Director is put 1o the meeting and loat.

ELIGIBILITY OF NEW DIRECTORS

No person other than a Dwector reuring at the meeting is eligible for appointment or
reappointment as a Director al any general mecting untless he 15 recommended by the Board
far election, or, not less than 7 nor mere than 42 days before the dav appointed for the
meetitig, nofice m writing addressed to the Sccretery at the Office has been given by a
Member gualificd to be present and vote at the meeting of his intention o propose such person
for sppointment or reappomniment and notee tn writing, signed by the person o be proposed,
of his willimgness to be appointed or reappoinied.

VOTING ON RESOLUTION FOR APPOINTMENT

Every resolution of a general meeting for the appomntment or reappomnmment of a Txircetor shall
relute to one named persen and a single resofunon for the appointment or reappointment of 2
or more persons as Direclors is vold, unless an ordinary resolution that the resolution is
proposed in this way has first been agreed to by the meeting without any vote being given
agamst 1t
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REMOVAL BY ORDINARY RESOLUTION

In addition o uny power of the Company under the Statutes 10 remove a Direclor. the
Company may by ordmary Tesetunion remove any Director before the expiration of his period
of office (without prejudice Lo a claim for damages for breach of contract) and mav, subject 1o
the Artieles. by ordinary resolution appoint another Director, who is willing to asct, in his
place. A person sppointed in place of a Dircetor 5o removed shall be subject to retirement ar
the same time s i he had become 2 Direclor on the day on which the Dircclor in whose place
he s appointed was last appomted or reappointed 2 Director,

DIRECTORS® REMUNERATION, EXPENSES AND BENEFITS

96,

97.

08.

DIRECTORS' FEES

There shail be available 10 be paid owd of the funds of the Company to the Dircctors as fees in
cach year an agerepate sum not exceeding £100.000 as the Board may determine, such sum 1o
be divided amopag such Directors in such proportions as the Board may deaide or. in delault of
agreement. cqually. Any Dhrector holding the office of director for pant of a veer shall, unless
otherwise agreed, be enttled only to a proportionate part of such ize. The Company may by
ordinary resolution increase the amount of the fees payable under this Article. A fee pavable
pursuant io the provisiens of this Aruele Is distinet from any salary, remuneration or other
amount pavable 10 him pursuant to other provisions of the Articles and acerues from dav 1o
day,

EXPENSES

The Directars are entitled to be repaid all reusonable travelling, hotel and other cxpenses
property incurred by them in the performance of their duties as Dircctors, including their
gxpenses of travelling 1o and from meetings of the Board or commitices of the Board or
general mectmes or separate meetings of the hoiders of a class of shares and any expenses
ineurTed by them in obtaining independent professional advice.

REMUNERATION OF EXECUTIVE DIRECTORS

The remuneration of a Director zppointed to hold emplovment or exccutive office in
accordance with the Articles may be a fixed sum of money or in whole or in part by
participation in profits or otherwise as the Board may determune and may be in addition to or
instead of & fee pavable 1o him for his services as Director pursuant to the Articles.

ADINTIONAL REMUNERATION

The Board may grant reasonable additional remuneration and expenses to any Director who, at
the request of the Board, goes or resides wbroad or Tenders any speeial or extra services 1o the
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Company, which may be paid by way of a lump sum. participation in profits or otherwise 25
the Board may deferming,

29, DIRECTORS’ PENSIONS AND OTHER BENEFITS

-

991 The Board may establish. maintasi, participate i or comtribute (o or procure the
establishrment or mainlenance of, participation in or coamribution to any pension.
superannuation, benevolent or life assurance fumd, scheme or arrangement {whether
contributory or otherwise} for the benefit of, and give or procure the giving of donations.
grafuities. pensions, allowances, enelis and emeluments o, any persons who are or were
at any time 1 the emplovment or service of or who have ar any tme been Directors of the
Company or of any cempany which 15 or was 2 member of the Group or any of thew
predecessors in busmess {and for any member of s family, including a spouse or former
spouse o7 4 person who s or was dependent on hum). Any Director or former Director
shall be entitled to paniicipate in and retain tor his own benefit any such donations,
arafuities, pensions, alfowances, benefits ar emoluments. The Board may arrange [or this
1 bu done by the Company either alone or i conjunation with any other pereon.

99.2 Subject 10 the Siatutes, the Board may establish and mainmain any cmplovees™ share
scheme, share option or share meentive scheme and establish and (i any such scheme so
provides) voniribute to any scheme for the purchase by or transfer, zlloiment or issue w
trustees of shares i the Company or its holding company © be held for the benefit of
emplovees (including Dircetors) of the Company and lend money 1o such trusices or
employecs 1o enable them to purchase such shares.

INTERESTS OF DIRECTORS

100. PERMITTED INTERESTS
Subject to the Statutes and to Article 101, a Director, notwithstanding his office:

100.1 may hold any other office or place of profit with the Company (except that of auditor) in
conjunction with his office of director amd on such terms as to remuneration und otherwise
as the Board may arrange. Any Director may act by himself or through his firm tn a
professional capagity for the Company and he or his firm shall be entitled to remuneration
for professional services;

t00.2  mav caler into or otherwise be interested in 2 coniract, arrangement, iransaction or
praposal with the Company or in which the Company is othurwise interested either m
connection with his tenure of an office or place of profit and either as vendor, purchaser ar
otherwise;

1003  may be a director or other olficer of or emploved by or 4 party 1o a contract, transaction.
srrengement of proposal with or be otherwise interested n ¢ company promoted by the
Commnany or in which the Company is otherwise interested:
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unless atherwise agreed. 15 not habie to account o the Company for any remuneration,
aroflt or other benefit received by lum by vinue of such office. emplovment, contract,
arrangement, tanszction or proposal and no such coniraci, arrangement, ransscuon or
proposal 13 avoided on the grounds of any such iterest or benefit.

DECLARATION OF DIRECTOR'S INTEREST

Without prejudice to the requirements of the Statutes. a Thrector who is im any way, directiy or
indirectly, mterested in 2 conlract, arrangemenl. ransaction or proposal with the Company
shull declare the natere of bis interest at the mectng of the Beard at which the question of
entering into lhe contract, arrangement, wenssction or proposad is Nest otaken  into
consideration. it he krows s nterest (hen cxists. or, in any other case, at she next meeting of
the Board after he knows that he 15 or has become interested. For the purposes of this Arvicle.
a menerzl nolice given o the Board by a Direcior 10 the sffect that he is 10 be regarded as
having un mterest (of the nature and extent specified mn the nolice) i any vcontracl.
arrangemenl, ransaciion or proposal in which a specified person or class of persons s
interesied is @ sufficient declzrauon of interest in relation w that contract, transaction,
arrangemens or propesal. An interest of which a Direcror has no knowledge and of which it s
unreasenable wo expect him to have kn

owledge 15 not ireated s his interest.

LIMITATIONS ON VOTING OF INTERESTED DIRECTOR

Except as provided in this Aricle, a# Director may not vote m respect of any contract,
prrangement, ransaction or proposal ta which the Company 15 or s to be a panty and in which
he 1%, 10 his knowledee, materially interested. divectly or indirectly, olherwise than by virtue of
hi5 intercst in shares of debentures or vther securities of or otherwise 1n or through the
Company. This prohibition docs not apply to anyv reselution concemning any of the fotlowing
maiters namely:

the giving to him of & guaraniee, security or indemnity in respect of money lem or
obligations imcwrred by Wm or by any other person at the request of or for the benefit of the
Company or any of its Subsidiary Undertakings;

the giving to a third party of & guarantee, security or indemnity in respect of a debt or
obligation of the Company or any of its Subsidiary Undertalings for which he himselt has
assumed responsibility, in whole or in par, under & guarantee or indemmnity or by the giving
of securiy:

i coniracl, arrangement, franszetion or proposal concerning wn offer of shares or debentures
or other securitics of or by the Company or any of its Subsidiary Undertskings for
subscription or purchase in which offer he is or may be entitled tw participate as a holder of
securities or in the underwriting or sub-underwriting of which the Director is to participate;

a coniract, arrangement, transaction or proposat o which the Company is or is 1o be a party
concerming any other company in which he is imerested directly or indirecily and whether
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as an officer or sharehohder or otherwise {“relevant campany™). if he {s not, directly or
indirectly, the holder of or beneficially imerested in one per cent. or more of a c¢lass of
equity share capita] of the relevant company or of the vouing rights avaiizble o members of
the relevant company or able 10 cuuse one per cent or more of those voting rights to be cast
al his direction (and for the purposes of this Article, shares held by a Director &s bare ar
custodian trustee and in which he has no benefictal interest, shares compresed in a wust and
in which the Director’s interest is in reversion or is in remainder, if and so long us another
parsun s eatitted o Tooove e neome from abe trusi, and shares comprised in oz
sutiorised unit trust scheme m wiich the Director s mierested only as & unit holder are
disreparded);

1 oeonmacl, arangement, transachon or proposal concerning the adopiion. maodification or
vperation of @ pension, superannuation or similar scheme or retirement, death or disability
benefits scheme or persenal pension glan or emplovees” share schume under which e may
benefit amd which bas been approved by or 1s suhject 16 and conditional on approval by the
Board of Infand Revenue for {axation purpouses or which does not accord to any Dircctor as
such any privilege or beneltt ot zecorded to the employees o whom the scheme or fund
relstes.

a contract. arrangement. trangaction or proposal lor the benetlt of employees of the
Company or any of iis Subsidiary Undenakings under which the Director benefits in 2
simtar manner 0 the employvess and which does not accard to any Director as such any
privilege or benelit not accorded to the emplovess to whom it relates:

& conwract, arrangement. ransaction or proposal concerning the muintenance or purchase of
any insurance policy for the benefin of Directors ot for the bensefit of persons nclwding
Phrectors.

RESTRICTIONS ON VOTING

A Director mav nat vote or be counted in the quorum on a resolution of the Board or
committee of the Board concerning his own eppointment (including fixing or varying the
terms ol his appoinonent or 118 weromnation) as the holder of an office or place of profit with
the Company or any company in which the Company is inierested. Where proposals are under
consideration concerning the appomtment {ncluding fixing or varying the terms of
appointreent or its termanation) of 2 or more Directors to oftfices or places of profit with the
Company or any company in which the Comparny is interested, such propoesals shall be divided
gnd a separate resoluiton considersd in relation 1o each Dhrector. In such cases each of the
Directors concermed (if not otherwise debarred from voting under the Articles) is entitled to
vole (and be counted in the quorum) in respect of each resolution except that concerning his
own appoiniment.

MATERIALITY OF DIRECTOR’S INTEREST

It any guestion arises at any meeting as to the materiality of a Director's interest or as to the
entitlement of any Director to vole or be counted in a quorum and such guestion is not
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reselved by his voluntaniy agreeing o abstain from voung or being counted in & quorum. the
guestion shall be decided by a resolution of the remainmg Direclors or committee members
present at the meeting amd {n the case of an cauality of votes the chairman {unless he 15 the
Director the materiality of whose mnterest or entitlement to vete is in jgsue) shall have a second
or casting vore which shall be conclusive and binding.

5. DIRECTOR'S INTEREST EXTEXDS TO CONNECTED PERSONS

For the purpose of Articles 100 to 103, the interest of a person who 1 [or the purposes ot the
Statutes connected within the meaning of section 346 of the Aci) with a Director is treated as
the inwerest of the Director and, in relation to an aliemmate divector. the interest of the Direcior
appotnting himy shall be treated as the interest of the alternate director in addition o any
inerest which the alternate divector otherwise has. Articles 100 to 108 appiy to an aliemate
director as 1f he were a Director otherwise appeinted.

POWERS AND DUTIES OF DIRECTORS

106. POWERS OF THE BOARD

Subject 10 the Swtures, the memorandum of association of the Compeny and the Articles and
w direciions given by the Company in general meeting, the business of the Company shell be
managed by the Board, which may exereise #i] the powers of the Compeny. No alteration of
the memerandum of association or of the Articles and no direclion made by the Compary in
genersl meeting invalidates any pror sct of the Board which would have been valid 1 the
alteration or direction had not been mede. The general powers given by this Article shall not
be lirmited by any special authoricy or power given to the Dircciors by any other Arnicle.

107. DELEGATION TO COMMITTEES

The Board may delegate any of the powers. authortties and discretions exercisable by the
Board for such time and on such terms and conditions as it thinks fit 1o & committee consisting
of one ar more Direciors and (iF 1t thinks 1it) one or more other persons, but only i a majorty
of the members of the commrittes are Dircetors or altiemate directors. The Board may grant the
power 1o sub-geiegale, may Tevoke or alter the terms and conditions of the delegetion or
discharge the committee in whole or m part and may retain or exclude the right of the Board to
exercise the delegaicd powers, autherities or discretions cotlaterally with the commines.
Where a provision of the Articles refers to the exercise of a power, suthority or diseretion by
the Board and that power, authortty or discretion has been delegaied by the Board 0 a
comimittee. the provision shall be construad as permitting the exercise of the power. authority
or discrenion by the commiitee,
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108. LOCALDMANAGEMENT

The Board may establish local or divisiona) boards er agencies for managing the affans of the
Company in a specified locality and may appoint any persons to be members of a [ocal or
divisienal beard or ageney and may fix their remuneration and may dejegate 1o any Jocal or
divisional board or zgency any of the powers, ambonties and discretions exercisable by the
Board for such time and on such terms and conditions ag it thinks fit. The Board may grant
the power w sub-delegate, may revoke or alter the terms and conditions of the appoingnent or
detegation and may rewnn or exclude the right of the Board to excercise the delegated powers.
authorities or discretions collaterally with the loval or divisional board or agency and may
authorise the members of any local or divistonal board or agency {or any of them) w 1l any
vacaney and w act notwithstanding any vatancy. Subject 10 any erms and conditions mmposed
by the Bourd. the procecdings of a local or divisional board e agency with 2 or more members
are governed by those Articles that reguiate the procecdings of the Board. so far as applicable.

. 109, POWER OF ATTORNEY

The Board may by power ol attorney or atherwise appomnt any compeny. firm or persen to be
the agent or attomey of the Company and may delepate to that company, 1irm or person any of
the powers, sutherries and discretions exercisable by the Bosrd for such purposes und for
such time and on such terms and conditons as 1t thinks fir. The Board may grant the power 10
sub-deiegate, may revoke or alter the terms und conditions of the appomntmient or delegation
and may relam or exclude the right of the Board to excreise the delegated powers, authontiss
ot discretions collaterally with the attomey or agent.

110, EXERCISE OF VOTING POWERS

The Board may exercise or cause 10 be exercised the voting powers conferred by shares in the
capital of another company keld or owned by the Company, or & power of appointment to bhe
exercised by the Company, in any mannee it tinks fit {(including the exercise of such power in

. favour of the appointment of a Director as an officer or employee of that company or i favour
of the pavment of remuneration to the officers or employees of that company.

BORROWING POWERS

111. BORROWING POWERS

1111 Subject to the following provisions of this Article, the Board may exercise all the powers
ol the Company to barrow money.

1i1.2  The Board shall restrict the borrowings of the Company and excreise all voting and other
nghts or powers of control exercisable hy the Company in relation to its Subsidiary
Undertakings so as to secure (as Tegards Subsidiary Underiakings so far as by such exercise
they can secure) that the aggregate principal smount (including any premium payable on
final repavment) remaining uncischarged of il monevs borrewed by the Group does not at
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amy e without the previous sanciion of an ordinary resolution exceed a sum equal 1o 2
times the adjusied eapital and reserves.

“Adjusted capital and reserves” micans a sum equal o the aggregate of (2) the amount
paid up on the alioued or issued share capital of the Company and {b) the amount standiny
to the credit of the consolidated capital and revenue reserves of the Group (including any
share premunm zecount and capital redemplion teserve) plus or minus the credit or debit
baianrce, as the case may be, of the consolidated profit and loss account all as shown m the
then fatess sudied conselidated balance sheet of the Group but

adrusted ax may be appropriate to reflect any variation since the date of that balance
sheet i the amounts referred o in paragraphs (a) and (), meluding (a) any alteration
resulting {rom any compgny hecoming or ceasing 10 be a Subsidiary Undertzking since
the date of the latest audited consolidated balance sheet of the Group and (bt any
alicravon winch would result [rom any transactian contemplateé a1 the tme when the
adiusted total of the share capital wnd reserves 1 being computed or from anv
transaction carried out contemporaneously;

after deductmg any amoums slwibuably to goodwil] (but after sdding back goodwill
ansing on eonsolidation);

after adding back any sums set aside or providing for taxation:

after deducting the amount of all dividends declared, recommended, made or paid by a
member of the Group w 4 person other then 4 member of the Group out of profis
accried up 1o and including the date of, but not provided for in. the latest audited
conzclidated bajance sheel:

after making such other adjustments (if any) 25 the Auditors consider appropriate.

For the purposes of this Article. the following (if not otherwise taken into account) are
deemed to be moneys horrowed:

the principal amount oulstanding in respect of any debentures or of zny loan capital
{whether sceured or unsecured) of any member of the Group which are not heneficially
owned withio the Group;

the prinvipal amount outstarsding under any accepranee credit (nof being an acceptance
in refation w the purchase or sale of goods or services in the ordinary course of trading)
opened by any bank or accepting house on behalf of or in favour of any member of the
Group:

the pnncipal amount of any debentures or other borrowed moneys of any persen outside
the Group the redemption or repayment of which 18 guaranieed or scoured or is the
subject of an indemnity given by any member of the Group and the beneficial interest in
which redemption or repayment is not owned by @ member of the Group:

any fxed or minimum premium pavable on final redemption or repayment of any
barrowings which constitute moneys borrowed for the purposes of this Artiele.

Tor the purpose of this Artele the following are not and are deemed not 10 he moneys
horrowed:
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ali inira Group borrowmgs,

amounts berrowed for the purpose of and applied within six months of being made in
repaying {with or without any prennum) any borrowings which constitute monevs
borrowed for the purposes of this Article;

the propartion of the borrowings which constitute moneys bomrowed for the purpose of
this Articie of 2 partly owned Subsidiary Undertaking which comesponds to the
proportion of 18 cquity share capital that is not beneficially owned, directly or
indirectiy, by another member of the Group;

amounts borrowed for e purpuse of financing any cantract 10 the extent that any part
of the pnice receivable by any member of the Group 18 guaranieed or msured by the
Export Credits Guarantee Depariment of the Department of Trade and Industry or by
any other govermmental deparument fuifilling o similar fuscuon;

temporary debit balances with the bankers of any member of the Group or shown in a
member's own beoks of account arising by virtue of delay in clearing funds not
exceeding 10 davs;

for a period of 12 months after the date on which a company hecomes a member of the
Group. moneys bortowed egual 10 the amount of barrowings outstanding of such a
company al ihe date whew it becomes a member;

moneys advanced or paid to any member of the Group (or 15 agents or nominees) by
customers ot any member of the Group as unexpended customer Teceipts or progress
payImenis puriuant 10 any contract berween such customer and a member of the Group:

moneys held by any member of the Group whether on deposit or cument account or
otherwise in connection with any scheme for the benefit of employecs or their
dependants,

amounts dug 1o trade creditors:

sutnis reated as monevs borrowed by a member of the Group by reason only of current
accounting standards or other accounting principles or practice.

No lender or other person dealing with the Company shall be concerned 10 see or inquirce
whether the limit set out in this Article 111 15 observed. No debt incwrred or security given
mn excess of such hmit 15 invald or ineffectual exceptl in the case of express notice given o
the Jender or the recipient of the sceurity at the time when the debt is incurred or security
given that the imtt imposed by these Articles has been or will be exceeded.

A report or certifteale of the Auditors as w the amount of the adjusted capial and reserves
ur ihe aggrepaie amaount of moneys borrowed or to the effect that the Hmit imposed by this
Article has not been or will not be exceeded at any particular time or times is conclusive
and binding on alf concerned. Nevertheless the Board may at any time act in reilance on 2
hona fide estimate of the amount of the adjusted capital and reserves or the aggregate
amount of moneys bormowed wnd 1f in consequence the limit on moneys borrowed set out 1n
this Article is inadverently exceeded, the armount of moneys borrowed egual o the excess
may be disreparded for 9¢ days after the duie on which by reason of a defermunation of the
Auditors or otherwise the Bourd becomes aware that this situation has or may have ansen,
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Borrowed moneyvs of the Company or anyv ane or more of its Subsidiary Undertakmes
expressed in ot cateulated by reference to a currency other than Steriing shail be iransiated
inte Sterling by reference cither te the rate of exchange specified in o forward purchase
contract, back to back luan. swap or other arrangement taken out or entered into to reduce
the msk associated with fluctuations w rates of exchenge or, if there 1s no such agreement,
o the rate of exchange used for the conversion of such currency in the lates: audited
balance sheet of the relevant member of the Group or. if no such conversion was requnred
or has vet taken place, by reference 1o the rate of exchange or approximate rate of exchange
riling on such date und determined on such basis as the Auditors may delermne or
appTove.

POWERS TO MORTGAGE

The Boerd niay exercise all the powers of the Company o mortgage or charge al or part of the
Cowmpany’s undertaking, property and asscts, both present and fuwre, including uncalled
capital and. subject 10 the Statwes, may 1ssue or s¢1l any bonds, loan notwes, debentures and
other securities for such purposes 2nd on such terms as 11 thinks fit and whether outnight or as
callateral sevunty for a deby, hability or obligation of the Company or a third party.

PROCFEDINGS OF THE BOARD

114,
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BOARD MEETINGS

The Board may meet for the despaich of business. adjoumn and otherwise regulate its mectings
as (t thinks fit.

QUORUM

The quorum necessary for the transaction of business may be decided by the Board and unul
decided otherwise is 2 persans present in person or by alternate direcior.

NOTICE OF BOARD MEETINGS

A Thrector may, and on the request of a Director the Secretary shall, at any thine summon a
meeting of the Board. Tt shall be necessary o give notice of a meeting of the Board to all the
Directors and notice i3 deemed to be duly given to a Director if it is given 1 hum personally or
by word of mouth or sent to him at his last known address or another address given by him to
the Company for that purpose. A Director may walve the requirement that notice he given to
nim of a Board meeting either prospectively or rerospectively, It shall not be necessary 1o
ive notice of a meetng of the Board to any Director absent rom the United Kingdom save in
any case where such absent Dircvlor leaves an address or facsimile number (either nside or
outside the Unired Kingdom) i which case a telegram sent to that address or a message sent
1o that facsimile number shall be deemed to constitute notice to the Director at the fime when
it is dispatched or sept. Neither the accidental failure 1o give notice of 2 meeting of the Board
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to any Lhrector nor the non-receipt m any case of such notice if given shall invalidate the
meeting of any resolution passed or business ansacied at the meeting.

VOTING

Questions arising at any meeting of the Roard shall be decided by a mujonty of votes. In the
case of an equality of votes, the chatrman shall have a second ot casting vote.

CHAIRMAN OF THE BOARD

The Bourd may elect a charrman or deputy chairman. who shall preside at #1s megtings, but if
no such chairman or deputy chairman s elected, or if at any meeting neither the chairman nor
deputy chairman 1s present within 3 minutes after the time fixed for the sian of the meeting.
the Board shall choose one of ity number t0 be chairman of such meeting. The Board may
deeide the period for which he is or they are to hold office and may at any time remove him or
them from office. A chairman or deputy chairman may hold executive office or employment
with the Company,

PROCEEDINGS OF A COMMITTEE

Proceedmgs of a commitee of the Board shall be conduncied in accordance with any
regulstions that may from time 0 lime be imposed upon it by the Board. Subject to these
reguiations and this Arucle, proceedings of a commilice shall be governed hy the
provisions of these Articles regulating the proceedmgs of the Board, so ¥ar as applicable.

Where the Deard resolves 1o delegate any of its powers, authorities ond discretions w a
commutter of one or more unnamed Directors, notice of @ mecting of that commttee need
only be given [o the Directoar or Directors who form the committee,

VALIDITY OF PROCEEDINGS OF BOARD OR COMMITTEE

Al acts done in good fatth by any meeting of the Board or of a committee of the Board or by
any person acling as a Director, aliermnute director or comumnitieg are, notwithslanding that it is
sflerwards discovered thal there was some defect in the appointment of any Dhrector er person
acting or that they or any of them were disqualified from holding office or had ceased to hold
oifice or were net entitled 10 vole, as valid as if ¢very such person had been duly appointed
and was qualificd o be and had continued to be 2 Direstor, alternate director or member of a
comumittee and entitled to vote.

MINUTES OF PROCEEDINGS

The Beard shall cause minutes to be made of all appointinents of officers and committees
made by the Board and of any remuneration fixed by the Board end the names of the Directors
present at all meetings of the Board and commitiees of the Board. the Company or the holders
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uof 2 cluss of shares or debentures and all orders, resolulions and proceedings of such meetings
ind any such mmies of any mecting, if pumporting 1 be signed by the chaitman of the
mieetng, or by the chairman of the next succeeding meeting shall be conclusive evidence
withow! any further proof of the matters stated in them.

PARTICIPATION BY TELEIHONE

A Director or his aiternate director may partictpate m 2 meeting of the Board or of any
commitiee of the Board through the medium of conference telephone or similar form of
commumeaiion eguipiieny noteithstanding ihat the Direciers or commitice members present
may not #il e meeting i one particular place if il persons participaling in the meetny are
able to hear and speak to each other throughout the mecting. A person pariicipating in this
way 1 deemed 1o be present in person at the meeting and 15 counted in a quorum and enntled
o voie. The meeting s deemed 1o ke place where the largest group of those participating 13

assembled or. i there 15 no such group, where the chairmun of the meeting then s,

BOARD RESOLUTION IN WRITING

A resolution in wrting stenad by or on behalf of &l the Directors entitled to receive notige of
a Board meeung and not bemng less than a quorum or by all members of a committee of the
Board 15 as velid and effective as a resolution passed at a Board mesting {or coramites. as the
case may be) and mny consist of several documents in the same form each duly signed by or
on hehalf of one or more of the Directors (or members of the commitiee} and any such
resolution in writtng need not be signed by an altemate director if it 1s signed by he Director
appointing him and a respluion signed by an alternate director need not be signed by the
Brirector appointing him.

NUMBER OF DIRECTORS LESS THAN MINIMUM

1f the number of Directors is reduced below the minimum number fixed by these Articles or
decided by the Compeny by ordinary resolution. the continuing Directors or Director may act
only for the purpose of appointing an additional Dircctor or Directors to make up that
minimum or convening a general meeting of the Company {or the purpose of making such
appointment. I ne Director or Directors is or are able or willing to act. 2 Members may
convene a general meeting for the purpose of appointing Directors, An addttienal Director
appointed in this way holds effice {subjuct to the Articles) only until the dissolution of the
next 2nnual general meeting after his appointraent unless he is reappomied during the meeung.

ALTERNATE DIRECTORS

124. APPOINTMENT

A Director {(other than an alternate director) mav, by notice delivered to the Secretary at the
Office. or in any other manner approved by the Board, appoint another Director or any other
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126,

128,
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person approved by the Board and willing to act o be his alternate director. No appomumen:
ot an aliernate director who 18 not already o Director 15 effective until his consent 10 act 2s 2
Dhrector i the form preseribed by the Statuies is recetved at the Office. An akternate director
need not be 2 Member and is not counted in reckoning the number of Directors for the purpose
ol Article 8.

PARTICIPATION IN BOARD MEETINGS

An aliernate declor 1§ (subjeet to his giving 1o the Company an address a1 which ootice may
be served upon him) entitled 10 notice of mectings of the Board and all commitiees of the
Board of which the Direcior appointing him is a membec and to attend and vote as a Direstor
at anv such mocting ar which the Director appointing him s absent and 1o exercise all the
powers. rights. dutes and authoriues of the Director appomting him. A Director acting as
altermate dicector has @ separate vote at meetings of the Board and commitiees of the Board (or
cach [hirector for whom he acts as aliernute director but be counts as only ene lor the purpose
of determining whether a guorum s present.

REMAINERATION AND EXPENSES

The fee payable 1o an allemate director shall be payable out of the fee payvable to the Director
appoimting him and shall consist ot such portion (if any) of ihe fee as shall be agreed between
the alicrnate director and the Direcror appomting him, The Company shall, however, repay
an alternaie director expenses inewrred by him in the performance of his dutics if the Company
wenld have been vequired 1o repay the expenses 1o him had ke been a Director,

REVOCATION OF APPOINTMENT

A Directar mav, by notice delivered to the Secretary at the Office, revoke the appomtment of
his alternate dircotor. If 2 Dircctor dies or ceases to hold the otfiee of Director, the
appomntment of his alternaie director ceases automiatically. [f a Director retires at any meeting
{whether by ratation or otherwise) but is reappointed by the meeting at which such retirement
ook effect, any appointment made by him pursusnt to this Anicle which was in foree
immediately prior io his retirement shall continue to operate after his regppointment as 1f he
had not so retred. The appoiniment of an alternate director ceases on the happening of an
event which, if he were a Direcior otherwise appointed, would cause him to vacate office.

RESPONSIBILITY

An alternate director is not deemed to be the ggent of the Dircctor appointing him but is
responsible for his own acts and defaults and is deemed to be an officer of the Company.




ASSOCTATE DIRECTORS

129.

134.

APPOINTMENT OF ASSOCIATE DIRECTOR

The Board may appoint any person, not being & Director, to be an associate director of the
Company or to an office or employment having @ designation or title including the word
“director” or may antach to an existing office or employnent that designation or title and may
ierminaie the appointment or use of that designation or titke.

EFFECT OF APPOINTMENT

The appomtment of a person 10 be an associate director or the inclusion of the word “director”
W othe designation or title of @n office or empiovment shall noi. save as otherwise agreed
between bim and the Company. alfecet the torms and conditions of his employment and shall
not imply that the persen has power to act as a [Direetor or is entitfed to recaive nouwe of or
attend or vole at meetings of the Dhirecsors and he 1s not deemed to be a Director {or any of the
purposes of these Arncles,

POWERS. DUTTES AND REMUNERATION

The powers, duties and remuncrition of an associate director of of any purson having 2
designation or thtle inchuding the word “director” shall be determined by the Board and the
Board shall have the right 1o enter inio any contract on behsif of the Company or transact any

business of any description without she knowledge or approval of such persons, except that no
act shail be done that would impese any personal liabihiy on any ar all of such persons except
with his or their knowledge and consent.

SEALS

133.

APPLICATION OF SEALS

A seal may be used only Dy the avthority of a resoclution of the Board or a comminee of the
Board. The Board may decide who will sign an nstrument to which 2 seal is affixed {or. in
the case of a shure certficate, on which the seal may be printed) either generaily or in relztion
to 4 particular imstrumem or tvpe of instrument. The Board may also decide, either generelly
Or 1 particular case, that a signature may be dispensed with or applied by mecharnical means.

SIGNING QF SEALED DOCUMENTS

Uniess otherwise decided by the Board, certificates for shares or debentures or other securities
{subject to the provisions of the relevant instrument) need not be signed or, if signed. a
signature may be applied by mechanical or other means or may be printed and every other
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mstrument o which a seal iy affixed shall be sizned by 2 Directors ar one Director and the
Seoretary,
SEAL FOR USE ABROAD

The Board may exercise all the powers of the Company conferred by the Statutes with regard
to having an official se=al for use shread,

SECRETARY

138,

APPOINTMENT AND REMOVAL OF SECRETARY

Subjest to the Statuies. the Board shall appomt and muy remove a Secretary or jom
secretantes gnd may appoinl and remiove one or more assistant ar deputy seeretaries on such
werms and conditions ag it thinks fi1.

AUTHORITY OF OTHER PERSON TO ACT AS SECRETARY

Anything by the Statutes or these Arvicles reqguired or authorised to be done by or to the
Secretary may. if the office is vacant or there s no Secretary capable of acting, be done by or
10 any joint essistant or deputy secretary or, if there is no joint, assistan? or deputy secretary
capahle of acung, by or 10 any officer of the Company authorised generallv or specifically in
that behalf by the Board., Any provision of the Statutes or of the Articles requiring or
authorising a thing to be done by or ta g Director and the Secretary is not satisfied by (s being
done by or to the sume person acung both as Director and as, or iz the place of, the Secrewry,

AUTHENTIFICATION OF DOCUMENTS

Any Director or the Secretary or any person appomnted by the Board for the purpose shall have
power to autheniicate any documems affecting the constituiion of the Company and any
resolutions passed by the Company or holders of a class of shures or the Board or any
commitice of the Board and any books. records, documents and accounts relating to the
business of the Company and 1o cert:fy copies or uxitacts as rue Copies or extracts.

REGISTERS

REGISTER OF DIRECTORS INTERESTS

‘The register of Directors” interests shalf be kept in accordance with the Statutes and shail be
open to the inspection of any Member or of any other person between the hours of 10am and
noon on each day during which the same 1s bound 1o be open for inspection pursuant to the
Statutes. The said regisier shall be produced at the commencement of cach annual general
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138.

meeting and shall remain open and accessiole durmng the contimuance of the meeting 1o any
person atending such mecting,

OTHER REGISTERS

The register of Directors and Secrctanes, the register of charges, the Register, the register of
Imterests in shares, any overseas branch register and all other associaied remsters and indices
shall be kept 1n accordance with the Statutes and the fee 10 be paid by « person other than a
creditor or Member for cach inspection of any regisier is the maximum sum preseribed by the
Stattes or, fatling which, decided vy the Board,

DIVIDENDS

140,

141.

142,

RECORD DATES

Notwithstanding any other provision of the Arnicles, but subect 1o the Stetutes and any
preferennat or other speeial rights anached o sheres, the Company or the Beard may {ix any
date as the recard date for a dividend. digtribution. allotment or 1ssue. The record date may be
on or at any ume before or after @ date on winch the devidend, distmbution, atlotment or issue
1s deelared, made or paid.

ENTITLEMENT TO DIVIDENDS

Excepr as otherwise provided by the rights attached to shares, all dividends shall be declared
and pawd according to the amounts paid up on the shares in respect of which the dividend is
declared and patd. Dividends shall be apportioned and pa:d proportionately to the amounts
paid up on the shares during any portion or postions of the period in respect of which the
dividend is paid. 1f any share s 1ssued on terms that it shall renk for dividend as from a
particylar date then it shell rank for dividend as {rom that date. No amount paid up on o share
in advanee of @ cull may be weated as paid up lor the purpose of this Article.

DECLARATION OF DIVIDENDS

Subject to the Statutes and the Articles, the Company may by ordinary resolution declare a
dividend to be pad to the Members according to their respective rights and interests. No
dividend shall exceed the amount recommerded by the Board.

INTERIM IHVIDENDS

Subject to the Swalutes, the Board may declare and pay to the Members sueh interim dividends
{including a dividend payable at a fixed rate) as appear (o the Board to be jusufied by the
profits of the Company available tor distribution. If the share capiial of the Company 1s
divided into different classes. the Board may pay snterim dividends i respeet of shares which
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144,

vank atter sharcs conferning preferred righis. unless at the wme of payment a preforential
dividend 15 in wrrears. 1 the Directors act 1 pood faith they shali not incur any hability to the
hoiders of shares conterring preferred righis lor any logs that they may suffer by reason of the
lawful payment of an interim dividend on any shares ranking atter those with preferred rights.

PAYMENT OF IMVIDENDS IN KIND

The Beard may. with the prior authonty of an orémary resoluion of the Company, direct thal
dividends may be satisTied in whole or 10 part by the distribution of specific assets including
paid up shares, debentures ot other securities of any other company. The Board may make all
such valuations, adjustments and arrangements and Jssue all ceruficates or documenis of title
as may seem o 1110 be expedient with a view o facthtating the distribution and way vest
assets i trustees on trust for the persony entitled 1o the dividend as may seem to the Roard 1o
he expudient

METHOL OF PAYMENT

The Company may pay any dividend, interest or other amount payable in cash n respeet of
any share by cheque, dividend warrant or moeney otder or by direct debit or a bank or other
fursds transfer system or by such other method as the holder or yoint holders of the share in
respect of which lhe payment it made may in writing direct. In respect of uncert:ficated
shares. where the Company 15 authorised w do so by or on behalf of the holder or joint holders
in such manner as the Company shall from time 10 time consider sutficien:, the Conmpany mav
aiso pay anv such dividend, interest or wher amount by means of the relevant sysiem
concerned {subject aiways o the facilities and requirements of that relevant system). Any
joint holder may give an effective receipt for a dividend, interest or other amount paid in
respect of the share, The Company mav send a cheque, warrant or order by post {1} in the
case of a sole holder, to his registered address or (2) in the case of jomnt heiders, to the
regtsiered address of the person whose name stands {irst in the Register or (3} in the casc ol a
PETSOnL Or persons eniitled by ransmission 1o a share, as 11 it were 2 notce given in accordance
with Article 160 or (41 in any case, 10 a person and address that the person or persans entuled
o the payment may in writing direet. Payment of the chegue, warrant or order, the collection
of funds frotn or wansfer of funds by a hank in secordence with such direct debit or bank or
other transfer or. in respect of shares n uncertificated form, the making of payment in
accordance with the factlities and reguirements of the relevant system concemed shall be a
gond discharge o the Company. Every cheque, warrant or order is sent at the risk of the
person enlitled 1o the payment and shall be made payable 1w or 1o the order of the person or
persons eniitled or Lo such other person as the holder or joint helders may in writing direct.
Every such payment made by direct debit or a bank or other funds iransfer or by anotier
method at the direction of the holder or joint holders shall be made to the holder or joint
holders or to or through such other person as the holder or joint holders may in wiriling direct.
In respect of uncertificated shares, every such payment made by means of the relevant system
concerned shall be made tn sueh manper as may be consistent with the facilities and
reguirements of the relevint system concerned. Without prejudice to the generality of the
foregoing, tn respect of shares in uncertificated form, such payment may include the sending
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148,

149,

by the Company or by any person on its behalf of an mstruction to the Operator of the televam
system 1o credit the cash memorandum account of the holder or joint hotders or, i permitied
by the Company, of such person as she holder or joint holders myay in writing direst. The
Company shall not be responsible [or any ioss of anv such chegue. warrant or order and any
pavment made by direct debit, bunk or other {unds transier system or such other method shall
be at the sole risk of the holder or joimt holders. Without prejudice to the generality of the
forezmng, if anv such cheque. warrant or order has or shall be alieged 10 have been lost. stolen
or destroved, the Directors may, on request of the person entitled to i, 1ssue a replecement
chegue, warrant or order subject to compliznoe with such conditions as w evidence aml
indemnity and the pavinent of out of pocket expenses of the Compeny in ¢onnection with the
request as the Direcrors may think fit.

CESSATION OF PAYMENT QF DIVIDEND

If a chegue, warrant or order in respect of a dividend, or other amount pavable in respect of 2
share. is Tetumed undelivered or Tefl uneashed or ransfor mude by a bank or other funds
lransier systems is not accepted on

2 consecutive OUCESIONS; of

ene occasion and the Board, on making reasonable enquinies, has failed to establish any

aew adidress or account of the person congemed

then the Board may determine that the Company shall cease sending or transferring a
dividend, or other amount payable in respect of that share, to the person concerned untii he
notifies the Company of an address or account w be used [or thet purposc,

DIVIDENDS DO NOT BEAR INTEREST

No unpaid dividend, or other amount pavable in respect of 2 share, bears interest as against the
Company unless otherwise provided by the nghts aitached Lo the share.

DEDRDUCTION FROM DIVIDEND

The Board may deduct from any dividend or other amounts payable to a person in respect of a
share, cither alone or jointly with any other person. ail amounts dug from him, either alone or
jointly with any other person. to the Company on account of calls or otherwise m respect of a
share.

UNCLAIMED DIVIDENDS

All unclaimed dividends, interesi or other amounts payable by the Company in respect of a
share may be invested or otherwise made use of by the Board for the benefit of the Company
until claimed and the payment of any unclaimed dividend, interest or other smount payable by
the Company in respect of a share into a separate accounl or the investment of it does not
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constitute the Company a trustee i respect of i, Any dividend which kas remzamned unclaimed
tar a peniod ot 12 vears from the date it became due {or pavment (s forfeited and ceases to
remain owing by the Company,

156, DIVIDEND MAY BE WITHHELD

Without prejudice to Artictes 42 1o 45, the Board may withhold payment of a dividend {or part
of & dovidend) pavable o a person ennitled by ransmission to a share uny! he has provided any
evidence of his right that the Board may reasonably require.

151, PAYMENT OF SCRIP DIVIDENDS

151.1 Subrect to the Statutes. but without prejudice to Aoticle €2, the Board may, with the prier
authoriiy of an ordinary resolution of the Company. allot to those holders of a pamicuiar
elass of shares who have elected 10 recetve them further shares of that class or ordinary
shares, in either case paid up (“new shares™), instead of cash in respect of ell or part of 2
dividend or dividends specified by the resolution. subject to any exclustons, restmictions or
other arrangements the Board may in its absolute discrenon deem necessary or expedient to
deal with legal or practical problems under the jaws ofl or the requirements of a recognised
regulatory body or a stock exshange i, any territery.

.m,
L
3

4 Where o resolution under Artiele 151.1 is to te proposed at a general meetmg and the
resolution releres in whole or in part to a dividend 10 be declared at that mesting, then the
resolution declaring the dividend is Jecmed o take effect at the end of that mecting.

1531.3 A resoluton under Article 1311 may relate to » particuler dividend or to all or any
dividends declared or paid within a specified period, but that period may not end later than
the beginping of the fifth annual general mecting followmy the dute of the meeting at
which the resolution is passed.

1514 The Board may make zny provision it considers appropriate in relation (o an zllotment
made pursuant 1o this Article, including but not limited to:

151.4.1 the giving of notice o holders of the right of eiection offered 10 them

15842 the provision of forms of election (whether in respect of a particular dividend or
dividends generailyy;

[31.4.3 determination of the procedure for making and revoking clections:

151.4.4 the place at which, and the latest time by which, forms of election and other retevant
documents must be lodged m order 10 be eifective; and

15045 the disregarding or rounding up of down or cammying forward of fractional entitlements,

in whole or in part, or the accrual of the benefit of fractional entitfements 0 the
Company (rather than to the Members concerned).

{51.5  The dividend (or that part of the dividend in respect of which a night of election has becn
offered) is not declared or payable on shares in respect of which an election has been duly
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made (Yelected shares™); wstead new shares are ailotted to the holders of the elected
shares on the basis of allotment caleulated as in Article 131.4. For that purpose, the Board
may resoive to capialise out of amnounts standing to the credit of reserves (including a
share premimm account, capital redemption reserve and profit and loss account), whether or
not available for disiribution, & sum equal o the aggregate nominal amount of the new
shares 1o be allotted and apply 10in paying up in full the appropriate number of new shares
for allotment and distribuiion to the holders of the elecied shares. A resolution of the
Board capitalising part of the reserves has the same effevt as i the capuiabsation had been
declared by ordinary resolution of the Company pursuant to Artcle 153, In reiation to the
captialisation the Board may exercise all the powers conferred on it by Article 133 withouwt
an ordinary yesohition of the Company.

1316 The new shares will rank cqually with each other and with every other paid share of Lhe
same class i ssue on the record date for the dividend in respect of which the right of
clestion has been offcred, but they will not rank for 2 dividend or other distmibenon or
entitlement winch bas been declared or paid by relerence to that record date.

RESERVES

152, PROVISION OF RESERVES

The Board may, beifore recommending any dividend. set aside our of the profits of the
Company (including any premjums recerved upon the 1ssue of debentires or other securities or
righes of the Compuny) such amounts as it thinks proper as a reserve fund or funds which shall
at the discretion of the Board be applicable for any purpose for which the profis of the
Company may lawfully be applied. The Board may coploy the amounts in the business of the
Cormpany or invest the same in such securities (other than the shares of the Company or its
holding company) as it may seleci. The Bousrd may also from time to time carry forward such
amounts as it may deem expedient not wo distribute.

CAPITALISATION OF PROFITS AND RESERVES

Subject to the Statutes, the Board may, with the authority of an ordinary resclution of the
Company:

resolve to capitalise an amount standing to the credit of reserves or 1o the credit of the
profit and loss account and whether or not availzble for distribution and appropriate the
sumn resolved to be capitalised 1o the Members in propertion o the nominal amount of
ordinary shares (whether or not paid up) held by them respectively and io apply that sum
on their behalf either w or towards paymg up the amounts (if any) for the time being
unpaid on any shares held by such Members respectively or in payving up in tull unissued
shares or debenures of the Company of a nominal amount egual to such sum and allot such
shares or debenmures, pmd up, 10 and amongst such Members in those proportions or partly
in one way and partly in the other. Any sums standing to the credit of a share premium
account and = cezpital redemption reserve and profits which are not available for
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distribution may, for the purposes of this Arucle, only be applied in the paying up of
unssued shares to be allotted to Members credited as paid up:

make any arrapgements it thinks it to resolve a difficuity arising in the distribution of a
capitalised reserve and, m purticutar. where shares or debenures become distibutable in
[ractions, the Board may deal with the fractions as it thinks fit, including by the issue of
certificates in respect of fractional entitiements, disregarding {fractions or selling shares or
debentures representing the frections 10 2 person for the best price reasonably obtainable
andl distributing the net proceeds of the sale in due proportion amongst the Members
{except that il the mmown due 1o a Member is less than £3. or such other surn oy the Rowrd
may decide, the sum may be retained for the benefit of the Company);

authorise a person o enter into, on behalf ot 21l the Members concerned. an agreement with
the Company providing tor efther the allgtment o the Members, paid up, of shares or
debenteres to which they may be entitled an the capitalisation or the pavment by the
Company on behalf of the Members, by applying their respective proporions of the
reserves resoived to be capinalised, of the smoums remaining unpaid on their existing
shares,  An agreement entered into under s Article is effective and hinding on eall
affected Members; and

generatly do all acts and things required to give effeet 10 the resolution.

ACCOUNTS

154,

1541

1542

156,

156.1

INSPECTION OF ACCOUNTS

The Board shall ensure that proper accounts and accouniing records are kept in accordance
with the Statutes. The books of account and accounting records shall be kept at the Offiee
or, subject to the Statutes, 4t such other place or places as the Board thinks fit and shall be
open to the inspection of any Director ur other officer during business hours.

No Mermber (not being 2 Director or other officer) has any nght of inspecting any account
or book or document of the Company, except as conferred by the Statules or authorised by
the Booard or by an ordmary resolution of the Company,

PREPARATION OF ACCOUNTS

The Board shall, in accordance with the Statutes. cause 10 be prepared and o be laid before
the Company in gencral meeting such profit and loss accounts. balance sheets, Group accounts
(if anv) and reports us are referred to in the Statutes.

ACCOUNTS SENT TO TIIE MEMBERS

Subject to the Statutes, cither
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156.0.1 a printed copy of every [rectors’ report and Auditors’ report accompanied by the
Company s annual accounts and every document recuired by law o be attached to
them: or

i
fox)
—
F e

where permitied by the Statutes, a swmmary financial statement deritved from the
Company's annual accounts prepared in accordance with the Statutes

shall not ics than 21 clear days before the date of the meeting be deliverad or sent Lo every
Member (whether or ot entitled to receive notices of generai meeungs) and to every
holder of debentures of the Company (whether or not cotitled w receive netices of general
meetings} and to every other person who 1s entitied to receive notices of general meetings
from the Company under the provisions of the Statutes or of these Arucles. This Article
does not require 4 copy of such documents to be sent or delivered to any Member or holder
of debentures of whase address the Comlipany 15 not aware sor o more than oae of the Joint
nolders of any shares or debentures; but any Member or debenure holder 10 whom a copy
of these documents has not bean sent shall be ¢mittled (o receive a copy free of charge on
application at the Office,

136.2  The accidental omussion to deliver or send 2 copy of any document required to be delivered
or sent to any person pursuant o this Article or the non-receipt of any document by any
person entitied to receive it does not invalidate any such document or the proceedings at
any general meeting,

UNTRACED SHAREHOLDERS

157. POWER OF SALE

157.1 Tht Company s entitled 1o sell at the best price reasonably obtainable any share of g
Member or any share 10 which a person is entitled by transmission if:

157.1.1 during 2 period of 12 years prior 10 the date of the publication of the adverisements
referred to in Article 157.1.2 (or, if published on different dates, the earlier date) at least
‘ 3 dividends (whether interim or final) in respect of the share in guestion have been paid
and all warrants, orders and chegues in respect of the share sent in the manner
suthorised by these Articles have been retumed undelivered or remained uncashed and
no communication has been received by the Company from the Member or person
cntitled by transmassion: and

157.1.2 the Company, on cxpiry of the period of 12 years, has inserted advertisernents in a
national daily newspaper and in a newspaper circulating in the area of the registered
address of the Member, or other person entitled by transmission. appearing in the
Regster or the last known address given by the Membet or other person. giving notice
of its miention w0 sell the share; and

—
L
~)
—
b

during the period of 3 months following the publication of the advertisements (o, 1f
published on different dates. the later of the 2 adverlisements) and prior to the date of
sale the Company has not received any communication from the Member or person
entitled by wansoussion: and
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137,14 notice has heen given w the London Stock Exchange of its intention to sell (be share.
137.2 I, during the pedod of L2 vears or a fuither period ending on the date when all the

157.3

15372,

A
=
es

158.

i

requiremnents of Article [37.1 have been satsficd, an additional share has been issued in
night of that held ar the beginning of. or previcusiy so issued during, those periods and all
the requirements of Article 157.1 are sausfied in tespect of the additional shure. the
Conpany is entitled to sell the additienal share.

To give effect to any such sale, the Board may:

1 in relation 10 certificated shares, appeinl any person to cxecute as transferor an
msirument of gansfer of the sheres W, or in aceordance with the directions of. the
purehaser and such mstrument of transfer shall be as effective as 1711 had been exceuted
by the holder of, or person ¢nutled by transmission 1o, such shares; and

in relation to uncentificated shares, exereise any of the Company’s powers under Artiele
13.3 10 effcet the transfer of the shares fo. or m accordance with the directions of, the
purchaser and the exercise of such powers shall be as effecrive as if oxercised by the
regisiered holder of, or person entitled by transmission to, such shares

and the transferee 12 not hound te sec 1o \he application of the purchase money and the e
of the trungferee is not affected by any irregulanty or invalidity in the proceedings relating
to the sale,

APPLICATION OF PROCEEDS OF SALE

The net proceeds of sale shall belong to the Company which shall be obliged 10 ascount to the
Member or other person entitled by transmmssion for an amourni equal io such proceeds and
shall enter the name of such Member or other person mn the books of the Company s o
creditor for such smount. No trust is created and no interest ts payable in respect of the debt
and the Company is not required to sceount for any money earmed on the net procecds. which
may be emploved in the business of the Company or mvested as the Pirectors think {it.

NOTICES

139,

164,

bo Chgattin MansnE3344z v

NOTICES IN WRITING

A motice 10 be given to or by the Articies shall be in writing exc¢ept that a notice convemng a
meeting of the Board or a comminee of the Board need not be in writing.

SERVICE OF NOTICES

A potice or other document may be given to @ Member by the Company personally or by
fctter. Any lener shali be sent by post stamped first clags and addressed to such Member at the
address in the Regster or shall be left at that address (or st another address notified for the
purpose) in an envelope addressed to thut Member.

[
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161.

162,

163,

164.

165.

166.

NOTICE TO JOINT HOLDERS

In the case of joint holders of a share, 4 notice or other document shall be glven o whichever
of them is pamed first i the Register and notice given 1n this way is sufficient totice to ail the
joint holders,

ADDRESS OUTSIDE THE UNITED KINGDOM

If any Member (or, i the case of joint holders. the person first named in the Regisier) has a
registered address not within the United Kingdom but (at least 14 days before the notice or
aiher document 15 given) has given o the Company an address within the United Kingdom at
which notices or vther documents may be grven 10 him. he is entitled 1o have notices given 10
him al that address, but otherwise no such Member is entitled to regeive any nolice or
document tram the Company.

DEEMED NOTICE

A Member present in person or by proxy a1 a general meeting or 8 meeting af the holders of a
vlass of shares 15 deemed o have recerved due notice of the meeting and, where required. of
the purposes for which it was cailed,

EVIDENCE OF SERVICE

Any nouce or other document addressed to 2 Member at his registered address or address for
service n the United Kingdom is deemed to be received, if personally delivered, at the dme of
delivery or, if sent by first class post, on the Business Day after the lewer is posted or, if sent
by second class post, on the second Business Day afier the letter is posted. In proving service
tt is sutficient to prove that the letter was properly addressed and, if sent by post, stamped and
posted. A notice or document left at a registered address for service in the United Kingdom s
deemed 1o be recetved on the day itis left

NOTICE BINDING ON TRANSFEREES ETC,

A person who becomes entitfed by transnussion to a shure, ransfer or otherwise is bound by »
notice in respect of that share (other than 2 notice served by the Company under section 212 of
the Act) which. before his name i3 entered in the Register. has been properly served on a
person from whoni he denves his title,

NOTICE IN CASE OF ENTITLEMENT BY TRANSMISSION

Where a person is eatitled by transmission to a share, the Company muy give a notice or other
document to that person as if he were the holder of a share by addressing 1t to him by name or
by the utle of representative of the deceased or rustee of the bankrupt Mesnber (or by simular
designation) at zn address in the United Kingdom supplied for that purpose by the person
claiming io he enntled by rransmission. Untit an address has been supplied. a notice or other
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document may be given it any manner in which 1t might have been given if the death or
hankruptey or other event had not accurred. The giving of nottse 1 accordance wiih this
Article is sufficient notice 1o all other persons interesied m the share,

NOTICE BY ADVERTISEMENT

[[ by reason of the suspension or curtailment of postal services in the United Kingdem the
Compuny 1s unable effvetively 1o convene a general meeting by notices sent through the post
the Buard may. if it thinks i1 and a3 an alternative to any other method of service permutted by
the Articles, resolve w convene & general meeting by » notice advertized in at least one
national newspaper and such notier shall be deemed to have been duly received at noon on the
day when the advertisement appears. Tn any such case the Company shall send confirmatory
copies of the notice by post if at least 3 days prior to the mectng the posting of noiices again
hecomes practicable.

. WINDING UP AND INDEMNITY

168.

169.

169.1

WINDING UP

I the Company thall be wound up {(whether the liqundation is valuntary, under supervision or
by the Court) the liquidator may. with the authority of an cxtracrdinary resolution and any
sanction required by law, divide ameng the Members in kind the whele or sny part of the
assets of the Company and whether or not the assets consist of property of one kind or of
different kinds and may for this purpose set such value as he deems fair on any class or clesses
of property and may determine on the basis of that valuation and in accordance with the then
existing rights of Members how such division shall be carried out as between the Members or
different clusses of Members., The liguidator may, with the same authority, vest any part of
the assets in trustees upon such trusts for the benefit of Members as the liquidator shall think
fit but s0 that no Member shall be compelled to accept any asset in respect of which there 15 2
Hability or potential liability.

INDEMNITY

Subject to the Statutes and without prejudice to any mdemnily to which he may otherwise
be entitied, every Director, Secretary or manager of the Company shall be entitled to be
indemnified by the Company against all costs, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his dutics or the exercise of his powers,
suthorities and discretions, ineluding any lability incurred by him in defending any
proceedings. civil or criminal, which relale to anything done or omitted or alleged to have
been done or omitted by him as an officer or employee of the Company and in which
judgment is given in his favour or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on his part or in which ke is acquilted
or in connection with any application in which relief is granted to him by the court {rom
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Labiitty e respect of negligence. default. breach of duty or breach of wust. in relation to the
affairs of the Company.

1692 Subjeet o the Stamtes, the Board may exercise all the powers of the Company to purchase
und maintain insurance for the benefit of a person who is an officer or emplovee, or former
officer or former employee, of the Company or @ Subsidiary Undeniaking or in which the
Company has an interest, direct or indirect, or who 1% or was a mustee of & retirement
benefits scheme or another trust i which an officer or employves or former officer or
former employee 18 or has been mterested indemmif{ying him against any Hability for
negiigence, defauit, breach of duty or breach of trust or any other llability which may
lawfully be insured agamst by the Company.
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