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THE COMPANIES ACTS 1985 - 2006

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

EDF Energy plc'

{as amended by special resolution passed on the 27th day of October

T

COMPANIES HOUSE

In these articles the following words bear the following meanings -

“the Act"

“the 2006 Act”
"these articles™

“clear days"

"the Group”

"holder”

"Ofﬁce"

“recognised person

"Register”

"the seal”

the Companies Act 1985 including any statutory medification or re-
enactment of the same for the time being in force and any provisions
of the Companies Act 2006 for the time being in force,

the Companies Act 2006 to the extent in force from time to time,

the articles of the Company,

in relatron to the period of a notice, that pertod excluding the day when
the notice 1s given or deemed to be given and the day for which it 1s
given or on which it 1s to take effect,

the Company and any subsidiary or subsidiartes of the Company,

in relation to shares, the member whose name 1s entered In the
Register as the holder of the shares,

the registered office of the Company,

a recognised cleaning house or a nominee of a recognised clearing
house or of a recognised Investment exchange who 15 designated as
mentioned n section 185 (4) of the Act,

means the register of members to be kept pursuant to section 352 of
the Act,

any common seal of the Company and any official seal kept by the
Company by virtue of section 40 of the Act, or either of them as the
case may require,

' The name of the Company, previously London Electncity Group plc, was changed for EDF Energy plc on
30/06/2003




"secretary” any person appointed by the directors to perform the duties of the
secretary of the Company, including {subject to the provisions of the
Act) a Joint, assistant or deputy secretary,

"The Stock Exchange"The International Stock Exchange of the United Kingdom and the
Republic of treland Limited,

"the United Kingdom™ Great Bntain and Northern Ireland
(1) Save as aforesaid and unless the context otherwise requires, words or expressions
contained in these articles bear the same meaning as in the Act

(2) A reference to any statute or provision of a statute includes a reference to any statutory
modification or re-enactment of it from time to time in force

(3) Unless the context otherwise requires
{a) words 1n the singular include the plural, and vice versa,
{b) words importing any gender include all genders,
(c) a reference to a person includes a reference to a body corporate and to an

unincorporated body of persons,

(d) a reference to execution shali include any mode of execution and the word
"executed" shall be construed accordingly

4) References to wnting include references to typewnting, printing, lithography,
photography and any other modes of representing or reproducing words in a legible
and non-transitory form

(5) The headings are inserted for convenience only and do not affect the construction of
these articles

The regulations contained in Table A do not apply to the Company
SHARE CAPITAL

The share capital of the Company s £1,450,000,001 divided into 2,228,713,439 ordinary
shares of 58‘I3p each and 300,000,002 ordinary shares of 50p each

Subject to the provisions of the Act

(a) the urissued shares in the Company shall be at the disposal of the directors, who may
allot, grant options over or otherwise dispose of them to such persons and on such
terms as the directors think fit,

(b) shares may be issued on the terms that they are, or are to be hable, to be redeemed at
the option of the Company or the holder on such terms and in such manner as may be
provided by these articles

Subject to the prowvisions of the Act and without prejudice to any nghts attached to any existing
shares, any share may be 1ssued with such rights or restrictions as the Company may by
ordinary resolution determine, (or, If the Company does not so determine, as the directors may
determine)

The Company may exercise the powers of paying commissions conferred by the Act Subject to
the provisions of the Act, any such commission may be satisfied by the payment of cash or by the
allotment of fully or partly paid shares or partly in one way and partly in the other
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Except as required by law, no person shall be recognised by the Company as holding any
share upon any trust and (except as otherwise prowided by these articles or by law) the
Company shall not be bound by or recognise any interest in any share except an absolute night
to the entirety of it in the holder

VARIATION OF RIGHTS

Subject to the provisions of the Act, if at any time the capital of the Company 1s divided into
different classes of shares, the nghts attached to any class may be varied, either while the
Company 1s a going concern or during or in contemplation of a winding up

{(a) In such manner (If any) as may be provided by those nghts, or

(b) in the absence of any such proviston, with the consent in writing of the holders of three-
quarters in nominal value of the iIssued shares of that class, or with the sanction of an
extraordinary resolution passed at a separate meeting of the holders of the shares of
that class,

but not otherwise To every such separate meeting the provisions of these articles relating to
general meetings shall apply, except that the necessary quorum at any such meeting other than
an adjourned meeting shall be two persons together holding or representing by proxy at least one-
third in nominal value of the 1ssued shares of the class in question and at an adjourned meeting
shall be one person holding shares of the class in question or his proxy

Unless otherwise expressly provided by the nghts attached to any shares, those nights

(a) shall be deemed to be varied by the reduction of the capital paid up on those shares
and by the creation or tssue of further shares ranking in prionty for payment of a dividend
or in respect of capital or which confer on the holders voting nghts more favourable
than those conferred by the first-mentioned shares,

(b) shall otherwise be deemed not to be varied by the creation or issue of further shares
ranking par passu with or subsequent to the first-mentioned shares, and

(€) shall be deemed not to be vaned by the purchase by the Company of any of its own
shares
SHARE CERTIFICATES
(1) Every holder of shares (other than a recognised person in respect of whom the

Company 1s not required by law to complete and have ready a certificate) shall be
entitled without payment to one certificate for all the shares of each class held by him
(and, upon transfernng a part of his holding of shares of any class, to a certificate for the
balance of that holding or, upon payment, to a certificate for every share comprised
within the balance of that holding), or upon payment for every certificate after the first of
such reasonable sum as the directors may determine, to several certificates each for one
or more of his shares Every certificate shall be under the seal and shall specify the
number, class and distinguishing numbers (if any) of the shares to which it relates and
the amount or respective amounts paid up on them The Company shall not be bound
to 1ssue more than one certificate for shares held jointly by several persons and
delivery of a certificate to one joint holder shall be a sufficient delivery to all of them

(2} If a share certificate 1s defaced, worn-out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and payment of any exceptional out of
pocket expenses incurred by the Company in investigating evidence as the directors
may determine but otherwise free of charge, and (in the case of defacement or
wearing-out) on delivery up of the old certificate

(3) Nothing in these articles shall prevent title to any secunties of the Company from being
evidenced and transferred without a written instrument in accordance with the
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Companes Act 1989 and any regulations made thereunder and the directors shall
have power to implement such procedures as they may think fit and as may accord
with that Act and any regulations made thereunder for recording and transferring titie to
securities and for the regulation of those procedures and the persons responsible for or
involved in their operations

LIEN

The Company shall have a first and paramount hen on every share (not being a fully paid share)
for all amounts (whether presently payable or not) payable at a fixed time or called in respect of
that share The directors may declare any share to be wholly or in part exempt from the provisions
of this article The Company's lien on a share shall extend to all amounts payable In respect of

it

The Company may sell, in such manner as the directors determine, any share on which the
Company has a lien 1f an amount in respect of which the lien exists 1s presently payable and 1s
not paid within fourteen clear days after notice has been given to the holder of the share, orthe
person entitled to 1t in consequence of the death or bankruptcy of the holder or otherwise by
operation of law, demanding payment and stating that if the notice 1s not complied with the
shares may be sold

To give effect to the sale the directors may authorise some person to execute an instrument of
transfer of the share sold to, or in accordance with the directions of, the purchaser The title of
the transferee to the share shall not be affected by any irregulanty n or nvalidity of the
proceedings In reference to the sale

The net proceeds of the sale, after payment of the costs, shall be appled in payment of so much
of the amount for which the lien exists as i1s presently payable, and any residue shall {(upon
surrender to the Company for cancellation of the certificate for the share sold and subject to a
Iike hen for any amount not presently payable as existed upon the share before the sale) be
paid to the person entitled to the share immediately prior to the sale

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members in respect of
any amounts unpard on ther shares (whether in respect of nominal value or premium} and each
member shall (subject to receiving at least fourteen clear days' notice specifying when and
where payment i1s to be made} pay to the Company as required by the notice the amount called
on his shares A call may be required to be paid by instalments A call may, before receipt by
the Company of an amount due under 1t, be revoked in whole or in part and payment of a call
may be postponed in whole or part A person upon whom a call is made shall remain hable for calls
made upon him notwithstanding the subsequent transfer of the shares in respect of which the call
was made

A call shall be deemed to have been made at the ime when the resolution of the directors
autheorising the call was passed

The joint halders of a share shall be jointly and severally hable to pay all calls in respect of it

If a call remains unpard after it has become due and payable the person from whom it 1s due
shall pay interest on the amount unpaid, from the day it became due and payable until it 1s paid
at the rate fixed by the terms of allotment of the shares in question or in the notice of the call or,
if no rate 1s fixed, at the appropriate rate {as defined by the Act) and together with all costs,
charges and expenses that may have been incurred by the Company by reason of such non-
payment but the directors may waive payment of the interest or such costs, charges or
expenses wholly or in part

An amount payable in respect of a share on allotment or at any fixed date, whether i respect of
nominal value or premium or as an instalment of a call, shall be deemed to be acalland f it 1s
not paid these articles shall apply as if that sum had become due and payable by virtue of a call
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Subject to the terms of allotment, the directors may differentiate between the holders in the
amounts and times of payment of calls on ther shares

The directors may receive from any member willing to advance it all or any part of the amount
unpaid on the shares held by him {beyond the sums actually called up) as a payment in
advance of calls, and such payment shall, to the extent of t, extinguish the hability on the shares
In respect of which it 1s advanced The Company may pay interest on the amount so received, or
s0 much of it as exceeds the sums called up on the shares i respect of which it has been
received, at such rate as the member and the directors agree

If a call remains unpaid after it has become due and payable the directors may give to the
person from whom it 1s due not less than fourteen clear days' notice requining payment of the
amount 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 The notice shall name the
place where payment 1s to be made and shall state that if the notice 15 not complied with the
shares in respect of which the call was made will be forfeited If the notice 1s not complied with,
any shares In respect of which it was given may, before the payment required by the notice
has been made, be forfeited by a resolution of the directors and the forfeiture shall include ali
amounts payable in respect of the forfeited shares and not paid before the forfeiture

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or otherwise
disposed of on such terms and in such manner as the directors determine either to the person
who was before the forfeiture the holder or to any other person and, at any ime before the
disposttion, the forfeiture may be cancelled on such terms as the directors determme Where for
the purposes of its disposal a forfeited share 1s to be transferred to any person, the directors
may authorise someone {o execute an instrument of transfer of the share to that person

A person any of whose shares have been forfeited shall cease to be a member in respect of
them and shall surrender to the Company for cancellation the certificate for the shares
forferted but shall remain hable to the Company for all amounts which at the date of forfeiture
were presently payable by hum to the Company in respect of those shares with interest at the
rate at which interest was payable on those amounts before the forfeiture or, if no interest was
so payable, at the appropriate rate (as defined in the Act) from the date of forfeiture until payment,
but the directors may waive payment wholly or in part or enforce payment without any allowance
for the value of the shares at the time of forfeiture or for any consideration received on therr
disposal

A statutory declaration by a director or the secretary that a share has been forfeted on a
specified date shall be conclusive evidence of the facts stated in 1t as against all persons claming
to be entitled to the share and the declaration shall {subject to the execution of an instrument of
transfer if necessary) constitute a good tile to the share and the person to whom the share 1s
disposed of shall not be bound to see to the application of the consideration,  any, nor shall bis
title to the share be affected by any rregularity in or invalidity of the proceedings in reference to
the forfeiture or disposal of the share

TRANSFER OF SHARES

Except as may be provided by any procedures implemented pursuant to article 10(3) above, the
instrument of transfer of a share may be in any usual form or in any other form which the
directors approve and shall be executed by or on behalf of the transferor and, where the share
1s not fully paid, by or on behalf of the transferee

The directors may, 1n their absolute discretion, refuse to register the transfer of a share which
15 not fully paid or over which the Company has a hen provided thal where any such shares
are admitted to the Official List of The Stock Exchange, such discretion may not be exercised In
such a way as to prevent dealings in the shares of that class on an open and proper basis
They may also decline to recognise an instrument of transfer unless the instrument of transfer

(a) 1s lodged, duly stamped (if stampable), at the Office or at such other place as the
directors may appoint and (except in the case of a transfer by a recognised person
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where a certificate has not been 1ssued 1n respect of the share) 1s
accompanied by the certificate for the share to which it relates and such cther
evidence as the directors may reasonably require to show the right of the transferor
to make the transfer,

{b) 1s In respect of only cne class of share, and
{c) 1s 1in favour of not more than four transferees

If the directors refuse to register a transfer of a share, they shall within two months after the date on
which the transfer was lodged with the Company send to the transferee notice of the refusal
such notice setting out the reasons for refusing to register the transfer

The registration of transfers of shares or of any class of shares may be suspended at such
times and for such periods (not exceeding thirty days in any year} as the directors may
determine

No fee shall be charged for the registration of any instrument of transfer or other document relating
to or affecting the title to any share

The Company shall be entitled to retain any instrument of transfer which i1s registered, but any
instrument of fransfer which the directors refuse to register shall (except In the case of fraud)
be returned to the person lodging it when notice of the refusal 1s given

Nothing in these articles shall preclude the directors

(@) from recognising a renunciation of the allotment of any share by the allottee in favour of
some other person, or

(b) if empowered by these articles to authonse any person to execute an instrument of
transfer of a share, from authenising any person to transfer that share in accordance
with any procedures implemented pursuant to article 10(3) above

DESTRUCTION OF DOCUMENTS
{1) The Company may destroy
(a) any instrument of transfer, after six years from the date on which it I1s registered,

(b) any dividend mandate or any vanation or cancellation thereof or any notification of
change of name or address after two years from the date on which 1t 1s recorded,

{c) any share certificate, after one year from the date on which it 1s cancelled, and

{d) any other document on the basis of which any entfry i the Register 1s made at any time
after the expiry of siX years from the date an entry was first made in the Register in
respect of it

(2) it shall be conclusively presumed In favour of the Company that every entry in the
Register purporting to have been made on the basis of a document so destroyed was
duly and properly made, that every instrument of transfer so destroyed was duly
registered, that every share certificate so destroyed was duly cancelled, and that every
other document so destroyed was valid and effective in accordance with the particulars
in the records of the Company provided that

(a) thus article shall apply only to the destruction of a document in good faith and without
notice of any claim (regardless of the parties to it) to which the document might be
relevant,
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(b) nothing in this article shall be construed as iImposing upon the Company any lability in
respect of the destruction of any such document ctherwise than as provided for in this
article which would not attach to the Company in the absence of this article, and

(c) references in this article to the destruction of any document include references to the
disposal of it iIn any manner

UNTRACED MEMBERS

N The Company shall be entitled to sell in such manner and for such price as the
directors think fit any share held by a member, or any share to which a person is entiled
by transmission, if

(a) for a penod of 12 years no cheque or warrant for amounts payable in respect of the share
sent and payable in a manner authonsed by these articles has been cashed and no
communication has been recewved by the Company from the member or person
concerned,

(b} dunng that penod at least three dividends in respect of the share have become payable,

(c) the Company has, after the expiration of that period, by advertisement in a leading
national daily newspaper, published i the United Kingdom and in a newspaper
crrculating in the area of the registered address or last known address of the member or
person concerned, and by notice to the Quotations Department of The Stock Exchange
if shares of the class concerned are listed or dealt In on that exchange, given notice of its
intention to sell such share, and

(d) the Company has not dunng the further period of three months after the date of the
adverhsement and prior to the sale of the share received any communication from the
member or person concerned

(2) The Company shali also be entitled to sell, in the manner provided for in this article,
any share ("additional share") 1ssued during the said period or periods of 12 years and
three months in right of any share to which paragraph (1) of this article applies or in
nght of any share 1ssued during either of such periods, provided that the requirements
of sub-paragraphs (&) (but modified to exclude the words "for a period of 12 years"), (c)
and {d) are satisfied in respect of such additional share

(3) To give effect to the sale the Company may appoint any person to execute an
instrument of transfer of the share, and the instrument shall be as effective asf it had
been executed by the holder of, or person entitled by transmussion to, the share The
Company shali be indebted to the member or other person entitled to the share foran
amount equal to the net proceeds of the sale, but no trust shall be created and no interest
shall be payable in respect of the proceeds of sale

TRANSMISSION OF SHARES

if a member dies, the survivor where he was a joint holder, or hss personal representative
where he was a sole holder or the only survivor of joint holders, shall be the only person
recognised by the Company as having any title to his interest, but nothing in this article shall
release the estate of a deceased member from any hability in respect of any share which had
been held solely or jointly by him

A person becoming enttled to a share in consequence of the death or bankruptcy of a member
of otherwise by operation of law may, upon such evidence being produced as the directors may
properly require, elect either to become the holder of the share or to have some person
norminated by him registered as the transferee If he elects to become the holder he shall give
notice to the Company to that effect If he elects to have another person registered he shall
execute an instrument of transfer of the share to that person All the provisions of these articles
relating to the transfer of shares shall apply to the notice or instrument of transfer as if it were
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an instrument of transfer signed by the member and the death or bankruptcy of the member or
other operative event had not occurred The directors may at any time give notice requiring the
person to elect either to be registered himself or to transfer the share and, (f the notice 15 not
complied with within sixty days, the directors may withhold payment of all dividends and other
monies payable in respect of the share until the requirements of the notice have been complied
with

A person becoming entitled to a share by reason of the death or bankruptcy of a member or
otherwise by operation of law shall have the rights to which he would be entitied if he were the
holder of the share, except that he shall not, before being registered as the holder of the share,
be entitled In respect of it to attend or vote at any general meeting or at any separate meeting
of the holders of any class of shares

DISCLOSURE OF INTERESTS

(1N If a member, or any other person appearing to be interested in shares held by that
member, has been given notice under section 793 of the 2006 Act and has failled in
relation to any shares ("the default shares") to give the Company the information
thereby required within the prescribed period from the date of the notice, the following
sanctions shall apply (subject to paragraph (3) below), unless the directors otherwise
determine

(a) the member shali not be entitied in respect of the default shares to vote (either in
person or by representative or proxy) at any general meeting or at any separate
meeting of the holders of any class of shares or to exercise any other right conferred by
membership in relation to any such meeting, and

{b} where the default shares represent 0 25 per cent or more of ther class

(n any dwidend or other money payable in respect of the shares shall be withheld
by the Company, which shall not have any obligation to pay interest on it, and
the member shall not be entitled to elect, pursuant to article 120 below, 1o
receive shares instead of that dvidend, and

{n) no transfer, other than an approved transfer of any shares held by the member
shall be registered unless

(aa) the member s not imself in default as regards supplying the information
required, and

(bb) the member provides evidence to the satisfaction of the directors that no
person In default as regards supplyng such information 1s interested
any of the shares the subject of the transfer

{2} Where the sanctions under paragraph (1) above apply in relation to any shares, they
shall cease to have effect

{a) if the shares are transferred by means of an approved transfer, or

(b) when the directors are satisfied that the information required by the notice mentioned in

that paragraph has been received in writing by the Company
(3) For the purposes of this article

{a) a person other than the member holding a share shall be treated as appearing to be
interested in that share if the member has informed the Company that the person is, or
may be, so interested, or if the Company (after taking account of any information
obtained from the member or, pursuant to a section 793 notice, from anyone else)
knows or has reascnable cause to believe that the person 1s, or may be, so Interested,
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(b) "Interested shall be construed as it Is for the purpose of section 793 of the Act,

(9] reference to a person having falled to give the Company the information required by a
notice, or being in defauit as regards supplying such infarmation, includes (1) reference
to his having falled or refused to give all or any part of it and (n) reference to his having
given information which he knows to be false in a matenal particular or having recklessly
given information which 1s fatse in a matenal particular,

{d) "the prescnbed penod” means

{)] In a case where the default shares represent at least 0 25 per cent of their
class, fourteen days, and

() In any other case, twenty-eight days,
{e) an "approved transfer" means, in relation to any shares held by a member
{) a transfer pursuant to acceptance of a take-over offer for the Company (within the

meaning in section 14 of the Company Secunties (Insider Dealing) Act 1985
(as amended)), or

{n) a transfer in consequence of a sale made through a recognised person or other
stock exchange outside the United Kingdom on which the Company’s shares
are normally traded, or

(m) a transfer which 1s shown to the satisfaction of the directors to be made in
consequence of a sale of the whole of the beneficial Interest Inthe shares to a
person who 1s unconnected with the member and with any other person
appearing to be interested in the shares

(4) Where, on the basis of information obtained from a member in respect of any share
held by him, the Company gives notice under section 793 of the Act to any other
person, it shall at the same time send a copy of the notice to the member, but the
accidental omission to do so, or the non-receipt by the member of the copy, shall not
invalidate or otherwise affect the application of paragraph (1) above

STOCK

The Company may by ordinary resolution convert any paid up shares into stock and re-convert
any stock into paid up shares of any denomination

A holder of stock may transfer it or any part of # in the same manner, and subject to the same
provisions of these articles as would have applied to the shares from which the stock arcse f
they had not been converted, or as near thereto as circumstances admit, but the directors may
fix the rinirmurn amount of stock transferable at an amount not exceeding the nominal amount of
any of the shares from which the stock arose

A holder of stock shall, according to the amount of the stock held by him, have the same nights
as If he held the shares from which the stock arose provided that no such nght (except
participation in dividends and in the assets of the Company} shall be conferred by an amount of
stock which would not, if existing in shares, have conferred that right

All the provisions of these articles applicable to paid up shares shall apply to stock, and the
words "share" and "member” shall include "stock” and "holder of stock” respectively

ALTERATION OF CAPITAL
The Company may by ordinary resolution

(a) Increase Its share capital by new shares of such amount as the resolution prescribes,
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(b) consolidate and diide all or any of its share capital into shares of larger amount than its
existing shares,

(c) subject to the provisions of the Act, sub-divide its shares, or any of them, into shares
of smaller amount than i1s fixed by the memorandum,

(d) determine that, as between the shares resulting from such a sub-division, any of them
may have any preference or advantage as compared with the others, and

(e) cancet shares which, at the date of the passing of the resolution, have notbeentaken or
agreed to be taken by any person, and dimimish the amount of its share capital by the
amount of the shares so cancelled

Whenever as a result of a consolidation of shares any members would become entitled to
fractions of a share, the directors may on behalf of those members sell to any person
(including, subject to the provsions of the Act, the Company) the shares representing the
frachons for such price as the directors think fit and distnibute the net proceeds of sale in due
proportion amoeng those members, and the drectors may authorise some person to execute an
instrument of transfer of the shares to or in accordance with the directions of the purchaser The
transferee shall not be bound to see to the application of the purchase money nor shall his title to
the shares be affected by any irregulanty or invalidity of the proceedings in reference to the
sale

Subject to the provisions of the Act, the Company may by spectal resolution reduce its share capital,
any capital redemphon reserve and any share premium account, nany way

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase its own shares, including
redeemable shares, but not unless the purchase has been sancticned by an extraordinary resolution
passed at a separate meeting of the holders of any class of convertible shares in the Company

GENERAL MEETING
All general meetings other than annual general meetings shall be called general meetings

The directors may call general meetings and on a members’ requisition under section 368 of the
Act shall forthwith and in any event within 21 days from the date of deposit of the requisition
convene an extraordinary general meeting for a date not later than 28 days after the date of the
notice canvening the meeting If there are not within the United Kingdom sufficient directors to
call a general meeting, any director or, if there 1s no director within the United Kingdom, any
member of the Company may call a general meeting

NOTICE OF GENERAL MEETINGS

Subject to the provisions of the Act, an annual general meeting shall be called by at least twenty-
one clear days' notice, and all other general meetings including a general meeting called for the
passing of a special resolution shall be called by at least fourteen clear days' notice The notice
shall specify the place, the day and the tme of meeting and the genera! nature of the business to
be transacted, and in the case of an annual general meeting shall specify the meeting as such
Subject to the prowvisions of these articles, notices shall be given to all members, to all persons
entitled to a share In consequence of the death or bankruptcy of a member or otherwise by
operation of law and to the directors and auditors of the Company

A general meeling may be called at shorter notice than that otherwise required under article 49
if such shorter notice 1s agreed by nat less than 95% of the members having the night to attend
and vote at the meeting
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An annual general meting may be called by shorter notice than that otherwise required under
article 49 if all the members entitled to attend and vote at the meeting agree to the shorter
notice

The accidental omission to give notice of ameeting to, or the non-receipt of nolice of a meetng by,
any person entitied to receive notice shall not invalidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present Two persons entitled
to vote upon the business to be transacted, each being a member or a proxy for a member or a duly
authornised representative of a corporation scle which 1s a member shall be a quorum

if a quorum 1s not present within half an hour after the time appointed for holding the meeting, or
if during a meeting a quorum ceases to be present, the meeling shall stand adjourned to the same
day in the next week at the same tme and place, or to such day, tme and place as the directors may
determine If at the adjourned meeting a quorum 1s not present within fifteen minutes after the
time appointed for holding the meeting, the meeting shall be dissolved

The chairman (if any) of the board of directors, or in his absence the deputy chairman (f any), or in
the absence of both of them some other director nominated by the directors, shall preside as
chairman of the meeting, but If neither the chainmen nor the deputy chairman nor such other
director (if any) s present within fifteen minutes after the time appointed for holding the mesting
and willlng to act, the directors present shall elect one of therr number present to be chairman
and, If there 1s only one director present and willing to act, he shall be chairman

If no director 1s willing to act as chawrman, or f no director 1s present within fifteen minutes after
the time appointed for holding the meeting, the members present and entitled to vote shallchoose
one of their number to be chaman

A director shall, notwithstanding that he 1s not a member, be entitled to attend and speak at any general
meeting and at any separate meeting of the holders of any class of shares

The chairman shall adjourn a meeting at which a quorum 1s present to another time and place If
requested to do so by such meeting and may so adjourn such meeting If either -

(a) he has the consent of such meeting, or

(b) in lus opinion it 1s not practicable to obtain consent under sub-paragraph (a) above but it
appears to him necessary in order to facitate the business of the meeting

No business shall be transacted at an adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not taken place When a
meeting I1s adjourned for twenty-eight days or more, at least seven clear days' notice shafl be
given specifying the time and place of the adjourned meeting and the general nature of the
business to be transacted Otherwise it shall not be necessary to give notice of an
adjournment

If an amendment proposed to any resolution under consideration 1s ruled out of order by the
charrman, the proceedings on the resolution shall not be invalidated by any error in the ruling

A resolution put {o the vote of a meeting shall be decided on a show of hands unless before, or
on the declaration of the result of, the show of hands a poll I1s duly demanded Subject to the
provisions of the Act, a poll may be demanded -

(a) by the charman, or

(b) by not less than five persons having the night to vote at the meeting, or
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{c) by a member or members representing not less than one tenth of the total voting nghts
of all the members having the rnight to vote at the meeting, or

(d) by a member or members holding shares confernng a nght to vote on the resolution
on which an aggregate sum has been pard up equal to not less than one-tenth of the total
sum pad up on all the shares conferring that nght

Unless a poll 1s duly demanded, a declaration by the chairman that a resolution has been carried
or carried unarimously, or by a particular majority, or lost, or not carried by a particular majority,
and an entry to that effect in the minutes of the meeting, shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or against the
resolution

The demand for a poll may, before the poll s taken, be withdrawn but only with the consent of
the chawrman, and a demand so withdrawn shall not be taken to have invalidated the result of a
show of hands declared before the demand was made

A poll shall be taken as the chairman directs, and he may appoint scrutineers (who need not be
members) and fix a time and place for declaring the result of the poll The result of the poll shall
be deemed to be the resolution of the meeting at which the poll was demanded

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman shall
be entitled to a casting vote in addition to any other vote he may have

A poll demanded on the elechon of a chairman or on a question of adjournment shall be taken
forthwith A poli demanded on any other question shall be taken etther forthwith or at such tirme and
place as the chairman directs, not being more than thirty days after the poll 1s demanded The
demand for a poll shall not prevent the continuance of a meeting for the transaction of any business
other than the question on which the poll was demanded If a poll 1s demanded before the
declaration of the result of a show of hands and the demand is duly withdrawn, the meeting
shall continue as if the demand had not been made

No notice need be given of a poll not taken forthwith if the time and place at which it 1s to be
taken are announced at the meeting in respect of which it 1s demanded In any other case, at
least seven clear days notice shall be given specifying the time and place at which the poll is
to be taken

VOTES OF MEMBERS

Subject to any rnights or restnctions attached to any shares, on a show of hands every member
who s present in person (which expression shall include a person present as the duly
authonised representative of a corporate member acting in that capacity) or by proxy shall have
one vote, and on a poll every member shall have one vote for every share of which he 1s the
holder

In the case of joint holders the vote of the senior who tenders a vote shall be accepted to the
exclusion of the votes of the other joint holders, and seniority shall be determined by the order in which
the names of the holders stand In the register of members

A member in respect of whom an order has been made by any court having competent
Jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning mental
disorder may vote, on a show of hands or on a poll, by any person authorised in that behalf by
that court, who may on a poll vote by proxy Ewidence to the satisfachon of the directors of the
authority of the person claiming the right to vote shall be deposited at the Office, or at such other
place as 1s specified n accordance with these articles for the deposit of instruments of proxy, not
less than 48 hours before the time appointed for helding the meetng or adjourmed meeting at which
the nght to vote 1s 1o be exercised, and in default the nght to vote shall not be exercisable
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No member shallhave the rnght to vote at any general meeting or at any separate meeting of the
holders of any class of shares, etther in person or by representative or proxy, in respect of any share held
by him unless all amounts presently payable by him in respect of that share have been pax

No objection shall beraised to the qualifications of any voter or to the counting of, or failure to
count, any vote, except at the meeting or adjoumned meeting at which the vote objected to 1s
tendered Subject to any objecton made in due tme, every vote counted and not disallowed at the
meeting or adjourned meeting shall be valid and every vote disallowed or not counted shall be
invalid Any objection made in due time shall be referred to the chairman whose decision shall be final
and conclusive

On a poll, votes may be given either personally or by proxy or (in the case of corporate
member) by a duly authorised representative A member entitted to more than one vote need
not, If he votes, use all his votes or cast all the votes he uses the same way A proxy need
not be a member

An instrument appointing a proxy shall be in writing 1n any usual form or 1n any other form which
the directors may approve and shall be executed by or on behalf of the appomntor or his duly
constituted attorney A corporation may execute a form of proxy either under its common seal
or under the hand of a duly authorised officer, attorney or other person authorised to sign it A
member may appoint more than one proxy to attend on the same occasion provided that each
such proxy I1s appointed to exercise the rights attached to a different class of shares held by
the member Deposit of an instrument of proxy shall not preclude a member from attending and
voting at the meeting, provided that each such proxy 1s appointed to exercise the rights
attached to a different class of shares held by the members cor at any adjournment of it

The instrument appointing a proxy and any authonty under which it 1s executed or a copy of the
authonity certified notanally or in some other way approved by the directors may -

{a) be deposited at the Office or at such other place in the United Kingdom as 1s specified
In the notice convening the meeting, or in any instrument of proxy sent out by the
Company in relation to the meeting, not less than 48 hours before the time for holding
the meeting or adjourned meeting at which the person named in the instrument
proposes to vote, or

{b) In the case of a poll taken more than 48 hours after it was demanded, be deposited as
aforesaid after the poll has been demanded and not less than 24 hours before the time
appointed for taking the poll, or

(c) where the poll 15 not taken forthwith but 1s taken not more than 48 hours after it was
demanded, be delivered at the meeting to the chairman or to the secretary or to any
director,

and an instrument of proxy which i1s not deposited or delivered in a manner so permitted shall be
invalid

A vote given or poll demanded by proxy or by the duly authorised representative of a corporation
or corporation sole shall be valid notwithstanding the previcus determination of the authority of
the person voting or demanding a poll, unless notice of the determination was received by the
Company at the Office, or at such other place at which the instrument of proxy was duly
deposited, not less than 48 hours before the commencement of the meeting or adjourned
meeting at which the vote 1s given or the polt demanded or (in the case of a poll not taken on the
same day as the meeting or adjourned meeting) the time appointed for taking the poll

The instrument appointing a proxy to vote at a meeting shall be deemed also to confer authority
to demand or join in demanding a poll {and for the purposes of these articles a demand for a
poll made by a person as proxy for a member or as the duly authonised representative of a
member which 1s a corporation shall be the same as a demand made by the member except
that for the purpose of establishing whether the requirements of article 58 are met, the voting
nghts which may be exercised by such person in his capacity as proxy for, or duly authortsed
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representative of the member, and not the voting nghts which may be exercised by the member
himself, shall be taken into account)

The directors may at the expense of the Company send instruments of proxy to the members
by post or otherwise (with or without provision for therr return prepaid) for use at any general
meeting or at any separate meeting of the holders of any class of shares, either 1n blank or
nominating in the alternative any one or more of the directors or any other person If for the purpose of
any meeting invitations to appoint as proxy a person or one of a number of persons specified in
the inwitations are 1ssued at the Company's expense, they shall be 1ssued to all (and not to
some only) of the members entitled to be sent a notice of the meeting and to vote at it The
accidental ormisston to send such an instrument or give such an invitation to, or the non-receipt
thereof by, any member entitled to attend and vote at a meeting shall not invalidate the
proceedings at that meeting

INCORPORATED MEMBERS ACTING BY REPRESENTATIVES

Any corporation or corporation sole which 1s a member of the Company may (in the case of a
corporation by resolubion of its directors or cther governing body) authorise such person or persons
as it thinks fit to act as its representative (or representatives) at any meeting of the Company, or at
any separate meeting of the holders of any class of shares A person or the persons so
authonsed shall be enttled to exercise the same power on behalf of the grantor of the
authonty (in respect of that part of the grantor's holding to which his authornisation relates, in the
case of an authonisation of more than one person) as the grantor could exercise If it were an
individual member of the Company, and the grantor shall for the purposes of these articles be
deemed to be present in person at any such meeting If a person so authonsed 1s present atit In
relation to any such meeting, a perscn authorised under section 3 of the Treasury Solicitor Act
1876 shall be treated for the purposes of this article as If his authonity had been granted by the
Solicitor for the affairs of Her Majesty's Treasury, and 1n these articles references to a duly
authonsed representative of a corporation sole include, in relation to the Solicitor for the affairs of
Her Majesty's Treasury, references to a person authonsed under that section

DIRECTORS

Unless otherwise determined by the Company by ordinary resolution the number of directors
(other than alternate directors) shall be subject to a maximum of sixteen and shall not be less
than two

A director shall not require a share qualfication

Until otherwise determined by the Company by ordinary reselution, there shall be paid to the
directors {(other than attemate drectors) such fees for therr services in the office of director as the
drectors may determine dvided between the directors as they agree, or failling agreement,
equally The fees shall be deemed to accrue from day to day The directors may also be paid
all traveling, hotel and other expenses properly Incurred by them in connecton with therr aitendance
at meetings of the directors or of committees of the drectors or general meetings or separate
mestings of the holders of any class of shares or otherwise in connection with the discharge of
ther duties as directors

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any person, who 1s willing to act and
who 1s either a director or who 1s approved by resolution of the directors, to be an alternate
director and may remove from office an alternate director appointed by him

An alternate director shall (unless he 1s absent from the United Kingdom) be entitied to receive
notices of meetings of the directors and of committees of the directors of which lis appointor
15 a member, to attend and vote at any such meeting at which the director appoimnting him 1s
not present, and generally to perform all the functions of his appointor as a director in his
absence, but shall not (unless the Company by ordinary resolution otherwise determines) be
entitled to any fees for his services as an alternate director
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An alternate director shall cease to be an alternate director If his appointor ceases to be a
director, but, if a director by rotation or otherwise but 1s reappointed or deemed to have been
re-appointed at the meeting at which he retires, any appointment of an alternate director
made by him which was in force immediately prior to his retirement shall continue after his
reappointment

An appointment or removal of an alternate director shall be by notice to the Company executed
by the director making or revoking the appointment and deposited at the Office, or In any other
manner approved by the directors

Save as otherwise provided in these articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his own acts and defaults, and he
shall not be deemed to be the agent of the director appointing him

POWERS OF DIRECTORS

The business of the Company shall be managed by the directors who, subject to the provisions
of the Act, the memorandum and these articles and to any directions given by special
resolution, may exercise all the powers of the Company No alteration of the memorandum or
these arlicles and no such direction shall invalidate any pnor act of the directors which would
have been vahd If that alteration had not been made or that direction had not been given The
powers given by this article shall not be hmited by any special power given to the directors by
these articles and a meeting of the directors at which a quorum 1s present may exercise all
powers exercisable by the directors

The directors may appoint any person to any office or employment having a designation or title
including the word "director” or attach to any existing office or employment with the Company such
adesignation or title The incluston of the word "director” in the designation or title of any such
office or employment (other than the office of chief executive or joint chief executive or deputy
or assistant chief executive director) sha!l not imply that the holder 1s a director of the
Company, nor shall the holder thereby be empowered I any respect to act as, or be deemed to
be, a director of the Company for any of the purposes of these articles

DELEGATION OF DIRECTORS' POWERS

(1) The directors may delegate any of ther powers
(a) to any managing director or any director holding any cother executive office,
(b) to any committee consisting of one or more directors and (if thought fit) cne or more

other persons, but a majonty of the members of the committee shall be directors and no
resolution of the committee shall be effective unless a majonty of those present when it is
passed are directors, and

(c) to any local board or agency for managing any of the affairs of the Company either in
the United Kingdom or elsewhere

(2) Any such delegation {which may inciude authority to sub-delegate all or any of the
powers delegated) may be subject to any conditions the directors iImpose and either
collaterally with or to the exclusion of therr own powers and may be revoked or altered
Subject as aforesaid, the proceedings of any committee, local board or agency with two
or more members shall be governed by such of these articles as regulate the
proceedings of directors so far as they are capable of applying

The directors may, by power of attorney or otherwise, appoint any person, whether nominated
directly or indirectly by the directors, to be the agent of the Company for such purpases and with
such powers and subject to such conditions as they think fit, and any such appomntment may contain
such provisions for the protecton and convenience of persons dealing with the agent as the drectors
may think fit, and may also authonise the agent to sub-delegate all or any of the powers vested in
him
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APPOINTMENT AND RETIREMENT OF DIRECTORS
No person shall be appointed or reappointed a director at any genera! meeting untess
(a) he 1s recommended by the directors, or

{b) not less than seven nor more than thirty-five days before the date appainted for halding
the mesting, notice executed by a member qualified to vote on the appointment or
reappointment has been given to the Company of the intention to propose that person
for appointment or reappointment, stating the particulars which would, if he were
appointed, be required to be included in the Company's register of directors, together
with notice executed by that person of hus willingness to be appointed or reappointed

At a general meeting a motion for the appointment of two or more persons as directors by a
stngle resolution shall not be made, unless a resolution that it shall be so made has been first
agreed to by the meeting without any vote being given against it, and for the purposes of this
article a motion for approving a person’'s appointment or for nominating a person for
appontment shall be treated as a motion for his appointment

Subject as aforesaid, the Company may by ordinary resotution appoint a person who 1s willing to act
to be a director, either to fill a vacancy or as an additional director

The directors may appoint a person whe 1s willing to act to be a director, either to fill a casual
vacancy or as an additional director, provided that the appointment does not cause the number of
directors to exceed any number fixed as the maximum number of directors

DISQUALIFICATION AND REMOVAL OF DIRECTORS

Without prejudice to the provisions of the Act, the Company may, by ordinary resolution,
remove a director before the exprration of his penod of office {but such removal shall be without
prejudice to any claim to damages for breach of any contract of service between the director and
the Company) and may, by ordinary resolution, appoint another person instead of hm A
person so appointed shall be subject to retirement at the same time as f he had become a
director on the day on which the director in whose place he is appointed was last appointed or
reappointed a director

No person shall be disqualified from being appointed or reappointed a director and no
director shall be required to vacate that office by reason only of the fact that he has attained
the age of seventy or any other age, nor shall it be necessary to give special notice under the
Act of any resolution appointing, reappointing or approving the appointment of a director by
reason of his age

The office of a director shall be vacated if -

(a) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director, or

{b) he becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

{©) he 1s, or may be, suffering from mental disorder and either —
)] he 1s admitted to hospital in pursuance of an application for admission for

treatment under the Mental Health Act 1983 (as amended) or, 1n Scotland, an
applhcation for adnussion under the Mental Health (Scotland) Act 1984 (as
amended), or

() an order 1s made by a court having junsdiction {whether in the United Kingdom or
elsewhere) n matters concerming mental disorder for his detention or for the
appointment of any person to exercise powers with respect to his property or affarrs, or
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(d)
(e)

®

(9)

he resigns his office by notice in wnting to the Company, or

in the case of a director who holds any executive office, his appontment as such is
terminated or exprres and the directors resolve that his office be vacated, or

he 1s absent for more than six consecutive months without permission of the directors
from meetings of the directors held during that period (whether or not an alternative
director appointed by him attends} and the directors resolve that his office be vacated, or
he 15 requested in wrniting by all the other directors to resign

DIRECTORS' APPOINTMENTS AND INTERESTS

The directors may appoint one or more of their number to the office of chief executive or to any
other executive office under the Company and may enter into an agreement or arangement with any
director for his employment by the Company or for the provision of any services outside the scope
of the ordinary duties of a director Subject to the provisions of the Act, any such appointment,
agreement or arangement may be made for such term, at such remuneration and on such other
conditions as the directors think fit Any appointment of a director to an executive office shall
terminate if he ceases to be a director but without prejudice to any claim te damages for breach
of the contract of service between the director and the Company

Director's conflicts of interest

(1)

(2)

(3)

(4)

(5)

For the purposes of Section 175 of the 2006 Act, the directors shall have the power to
authorise any matter which would or might otherwise constitute or give rise to a breach
of the duty of a director under that Section to avoid a situation in which he has, or may
have, a direct or indirect interest that conflicts, or may possibly conflict, directly or
indirectly, with the interests of the Company

Authornisation of a matter under this Article 98 shall be effective only if

(1) the matter in question shall have been proposed for consideration at a meeting
of the directors In accordance with the board's normal procedures or in such
other manner as the directors may approve,

(n any requirement as to the quorum at the meeting of the directors at which the
matter 15 considered 1s met without counting the director in queshon, or any
other interested director (together "Interested Directors™), and

() the matter was agreed without the Interested Directors voting or would have
been agreed f the votes of the Interested Directors had not been counted

Any authorisation of a matter pursuant to this Article 98 shall extend to any actual or
potential conflict of interest which may reasonably be expected to anse out of the
matter so authorised

Any authorisation of a matter pursuant to this Article 98 shall be subject to such
conditions or imitations as the directors may determine, whether at the time such
authonsation 1s given or subsequently, and may be terrmnated by the directors at any
time A director shall comply with any obligations imposed on him by the directors
pursuant to any such authonsation

Any authorisation of a matter pursuant to this Article 98 may provide that, where the
director obtains {other than through his position as a director of the Company)
information that 1s confidential to a third party, he will not be obliged to disclose it to the
Company or to use it in refation to the Company's affairs in crcumstances where to do
so would amount to a breach of that confidence
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(6)

(1)

(a)

(b)

(c)

(2)
(@)

(b)

The provisions of this Article 98 shall take effect on 1 October 2008 or, where
different, on such other date on which Section 175 of the 2006 Act shall come into
force

Subject to the provisions of the Act and these articles, and provided that he has
disclosed to the directors the nature and extent of any matenal interest of his, a
director notwithstanding his office

may be a party to, or otherwise interested in, any transaction or arrangement with the
Company or in which the Company 1s otherwise interested,

may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with, or otherwise interested n, any body corporate promoted by or
promoting the Company or in which the Company 1s otherwise interested, and

shall not, by reason of his office, be accountable to the Company for any benefit which
he derives from any such office or employment or from any such transaction or
arrangement or from any interest in any such body corporate,

and no such transaction or arrangement shall be liable ta be avaided on the ground of
any such interest or benefit

For the purposes of this article

a general notice given to the directors that a directer 1s to be regarded as having an
interest of the nature and extent specified in the nolice in any transaction or amangement in
which a specified person or class of persons 1s interested shall be deemed to be a disclosure
that the director has an interest in any such transaction of the nature and extent so
specified, and

an interest of which a director has no knowledge and of which it 1s unreasonable to
expect him to have knowledge shall not be treated as an interest of his

DIRECTORS' GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the payment of gratuities or pensions or by
Insurance or otherwise, for any director who has held but no longer holds any executive office or
employment with the Company or with any body corporate which 1s or has been a subsidiary of
the Company or a predecessor In business of the Company or of any such subsidiary, and for
any member of his family (including a spouse and a former spouse) or any person who Is or was
dependent on him and may (as well before as after he ceases to hold such office or
employment) contribute to any fund and pay premmums for the purchase or provision of any
such benefit

(1)

(2)

(3)

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these articles, the directors may regulate therr proceedings
as they think fit, including, without imitation, the ability of directors to delegate their
powers to any managing directors or any director holding any other executive office or to
any committee consisting of one or more directors or other persons, In a manner set
out in article 88 (1) of these articles or otherwise

A director may, and the secretary at the request of a director shall, call a meeting of
the directors Subject to paragraph (3) of this article, it shall not be necessary to give notice
of a meeting to a drrector who 1s absent from the United Kingdom Any director may
walve notice of a meeting and any such waiver may be retrospective

If a director notifies the Company in writing of an address in the United Kingdom at
which notice of meetings of the directors 1s to be given to him when he 1s absent from
the United Kingdom, he shall, if so absent, be entiied to have notice given to him at that
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address, but the Company shall not be obhged by virtue of this paragraph to give any
director a longer penod of notice than he would have been entitled to had he been present
in the United Kingdom at that address

{4) All or any of the directors or members of any committee of the directors may participate
In a meeting of the directors or that committee by means of a conference telephone or
other communication equipment which allows all those participating in the meeting to
hear and speak to each other Subject to these articles, a person so participating shall
be counted as present in person at the meeting, shall be counted in a quorum and shall
be entitled to vote A meeting shall be deemed to take place where the largest group
of those participating 1s assembled, or, if there 1s no such group, where the charman of
the meeting then i1s

(5) Questons arsing at a meeting shall be decided by a majority of votes In case of an
equality of votes, the chairman shall have a second or casting vote A director who s also
an alternate director shall be entitled in the absence of his appointor to a separate vote
on behalf of his appointor in addition to his own vote and an alternate director who 1s
appointed by two or more directors shall be entitled to a separate vote on behalf of each
of his appeintors, in therr absence

No business shall be fransacted at any meeting of the directors untess a quorum i1s present The
quorum may be fixed by the directors and unless so fixed at any other number shall be two An
alternate director who 1s not himself a director shall, if his appointor 1s not present, be counted In
the quorum

The conhinuing directors or a sole continuing director may act notwithstanding any vacancies in
their number, but, If the number of directors Is less than the minimum number fixed by orin
accordance with these articles or the number fixed as the quorum, the continuing directors or
director may act only for the purpose of fillng vacancies or of calling a general meeting

The directors may elect from therr number, and remove, a chairman and a deputy chairman of
the board of directors The chairman, or in his absence the deputy chairman, shall preside at all
meetings of the directors, but If there 1s no chairman or deputy charman, or If at the meeting
neither the chairman nor the deputy chairman 1s present within five minutes after the time
appointed for the meeting, or if neither of them 1s willing to act as charrman, the directors present
may choose one of their number to be chairman of the meeting

All acts done by a meeting of the directors, or of a committee of the directors, or by a person
acting as a director, shall notwithstanding that it may afterwards be discovered that there was a
defect in the appointment of any director or that any of them were disqualified from holding office,
or had vacated office, or were not entitled to vote, be as valid as f every such person had
been duly appointed and was qualfied and had continued to be a director and had been entitied to
vote

A resolution in writing executed by all the directors entitled to receive notice of a meeting of the
directors or of a committee of the directors shall be as valid and effectual as If it had been passed
at a meeting of the directors or (as the case may be) of that commiitee of the directors duly
convened and held, and may consist of several documents in the like form each executed by one
or more directors, but a resolution executed by an alternate director need not also be executed
by his appointor and, if it 1s executed by a director who has appointed an altemate director, it
need not also be executed by the altemate director in that capacity

(1 Save as otherwise provided by these articles, a director shall not vote at a meeting of
the directors on any resolution concerning a matter in which he has, directiy or
indirectly, a matenal interest (other than an interest in shares, debenitures or other secunties
of, or otherwise in or through, the Company}, unless his interest anses only because
the case falls within one or more of the following sub-paragraphs
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(@)

(b)

(c)

(d)

(e)

{f

(@)

(2)

the resolution relates to the giving to him of a guarantee, security, or indemnity In
respect of money lent to, or an obligation incurred by hum for the benefit of, the
Company or any of its subsidiaries,

the resolution relates to the giving to a third party of a guarantee, secunty, or
indemnity in respect of an obligation of the Company or any of its subsidianes for which
the director has assumed responsibility in whole or part and whether alone or jointly
with others under a guarantee or indemnity or by the giving of secunity,

his interest anses by virtue of his being, or intending to become, a participant in the
underwriting or sub-underwnting of an offer of any shares, debentures or other
secunities of the Company or any of its subsidiaries for subscrniption, purchase or
exchange,

the resolution relates in any way to a retirement benefits scheme whuch has been
approved, or 1s condiional upon approval, by the HM Revenue and Customs for taxation
purposes,

the resolution relates to an arrangement for the benefit of the employees of the
Company or any of its subsidianes, including but without being hmited to an employees' share
scheme, which does not accord to any director as such any privilege or advantage not
generally accorded to the employees to whom the arrangement refates,

the resolution relates to a fransachion or arrangement with any other company n which he
15 interested, directly or indirectly, provided that he 1s not the holder of or beneficially
interested in cne per cent or more of the equity share capital of that company (or of any
other entitied to exercise one per cent or more of the voting nghts available to members of
the relevant company) For the purpose of this paragraph there shall be disregarded any
shares held by a director as bare or custodian trustee and in which he has no beneficial
interest and any shares compnsed in any authorised unit trust scheme 1n which the
director 1s interested only as a unit holder,

the resolution relates in any way to the purchase and/or maintenance of any insurance of
any insurance policy pursuant to article 140 below

For the purposes of paragraph (1) of this article, an interest of any person who s for any
purpose of the Act {excluding any statutory modification thereof not in force when these articles
become binding on the Company) connected with a director shall be taken to be the interest
of that director and, in relation to an alternate director, an interest of lus appointor shall be
treated as an interest of the alternate director without prejudice to any interest of the alternate
drrector without prejudice to any interest which the alternate director has otherwise

Where proposals are under consideration concerning the appointment (including the
fixing or varying of terms of appointment) of two or more directors to offices or employment
with the Company or any body corporate in which the Company 1s interested, the proposals
may be divided and considered n relation to each director separately and {provided he
Is not by virtue of sub-paragraph (f} of paragraph (1) of this article, or otherwise under
that paragraph, or for any other reason, precluded from voting) each of the directors
concerned shall be entitled to vote and be counted in the quorum in respect of each
resolution except that concerning his own appomtment

A director shall not be counted I1n the quorum present at a meeting in relation to a resolution on
which he 1s not entitied to vote

The Company may by ordinary resolution suspend or relax to any exient either generally or in
respect of any particular matter, any provision of these articles prohibiting a director from voting
at a meeting of the directors or of a committee of the directors

If a question anses at a meeting of the directors as to the night of a director to vote, the question
may, before the conclusion of the meeting, be referred to the chairman of the meeting {or, ofthe
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director concerned 1s the chairman, to the other directors at the meeting), and his ruling in
relation to any drrector other than himself (or, as the case may be, the ruling of the majornity of the
other directors inrelation to the chairman) shall be final and conclusive

MINUTES
The directors shall cause minutes to be made in books kept for the purpose
(a) of all appointments of officers made by the directors, and

(b) of all proceedings at meetings of the Company, of the holders of any class of shares 1n
the Company, and of the directors, and of commitiees of the directors, ncluding the names of
the directors present at each such meeting

SECRETARY

Subject to the provisions of the Act, the secretary shall be appeinted by the directors for such
term, at such remuneration and on such other conditions as they think fit, and any secretary so
appointed may be removed by them

THE SEAL

&) The seal shall be used only by the authority of a resolution of the directors or of a
committee of the directors The directors may determine whether any instrument fo
which the seal 1s affixed, shall be signed and, if it is to be signed, who shalisign it Unless
otherwise 50 determined

(a) share certificates and, subject to the provisions of any instrument constituting the same,
certificates 1ssued under the seal In respect of any debentures or other securties, need
not be signed and any signature may be affixed to or printed on any such certificate by any
means approved by the directors, and

(b) every other instrument to which the seal 1s affixed shall be signed by (1) the secretary, (1)
the deputy secretary, (1) any other person as authonsed by the board of directors or
{iv) any two directors For the avoidance of doubt, such instrument to which the seal is
affixed may be signed by one of the persons listed in 113 (1) (b) (1) = () alone

(2) A document signed (1) by a director and by the secretary or another director or (1) by a
director in the presence of a witness who attests the signature, and expressed {in
whatever form of words) to be executed by the Company shall have the same effect as
if it were under seal and a document so executed which makes it clear on its face that it
ts Intended to be a deed (in whatever form of words) has effect, upon delivery, as a
deed

Subject to the provisions of the Act, the Company may have an official seal for use in any place
abroad

DIVIDENDS

Subject to the provisions of the Act, the Company may by ordinary resolution declare dividends in
accordance with the respechive nghts of the members, but no dividend shall exceed the amount
recommended by the directors

The directors may, with the previous sanction of an ordinary resolution of the Company, offer
any holders of ordinary shares the ngh! {o elect to recerve ordinary shares, credited as fully
paud, instead of cash in respect of the whole {or some part, to be determined by the directors) of
any dividend specified by the ordinary resolution The following provisions shall apply -

(a) The said resolution may specify a particular dividend, or may specify all or any
dividends declared within a specified penod but such period may not end later than the




17

(b)

(©)
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(f)

(9)

(h)

beginning of the annual general meeting next following the date of the meeting at which
the ordinary resolution 1s passed

The entitlement of each holder of ordinary shares to new ordinary shares shall be
such that the relevant value of the entittement shall be as nearly as possible equal to
(but not greater than} the cash amount (disregarding any tax credit} that such holder
would have received by way of dividend For this purpose "relevant value” shall be
calculated by reference to the average of the mrddle market quotations for the
Company's ordinary shares on The Stock Exchange as derived from the Daily Official
List, for the day on which the ordinary shares are first quoted "ex" the ‘relevant dmidend
and the four subsequent dealing days, or in such other manner as may be determined by
or in accordance with the ordinary resoclution

A certificate or report by the auditors as to the amount of the relevant value in respect of
any dwvidend shall be conclusive evidence of that amount

No fractions of a share shall be allotted

The directors shall, after determining the basis of allotment, notify the holders of
ordinary shares in writing of the nght of election offered to them, and specify the
procedure to be followed and place at which, and the latest time by which elections
must be lodged in order to be effective

The directors may exclude from any offer any holders of ordinary shares where the
directors believe that the making of the offer to them would or might involve the
contravention of the laws of any temtory or that for any other reason the offer should not be
made to them

The dividend {or that part of the dividend in respect of which a nght of election has
been given) shall not be payable on ordinary shares in respect of which an election has
been duly made {“the elected ordinary shares") and instead additional ordinary shares
shall be allotted to the holders of the elected ordinary shares on the basis of allotment
determined as aforesaid For such purpose the directors shall capitalise out of any
amount for the time being standing to the credit of any reserve or fund (Including any
share premium account or capital redemption reserve fund) any of the profits which could
otherwise have been applied in paying dividends in cash as the directors may determine
a sum equal to the aggregate nominal amount of the additional ordinary shares to be
allotted on that basis and apply it in paying up in full the appropnate number of
unissued shares for allotment and distribution to the holders of the elected
ordinary shares on that basis

The additional ordinary shares when allotted shall rank pari passu in all respects with
the fully paid ordinary shares then in ssue except that they will not be entitled to
participation in the dividend in place of which they were allotted

The directors may do all acts and things considered necessary or expedient to give
effect to any such capitahsation, and may authorise any person to enter on behalf of
all the members interested nto an agreement with the Company prowiding for such
captalisation and incidental matters and any agreement so made shall be effective and binding
on all concerned

Subject to the provisions of the Act, the directors may pay intenim dividends if it appears to
them that they are justified by the profits of the Company available for distnibution If the share
capital 1s divided into different classes, the directors may pay intenm dividends on shares which
confer deferred or non-preferred rights with regard to dividend as well as on shares which confer
preferential nghts with regard to dividend, but no interim dividend shall be paid on shares carrying
deferred or non-preferred nghts f, at the time of payment, any preferential dividend 1s in arrears The
directors may also pay at intervals settled by them any dividend payable at a fixed rate if it appears
to them that the profits available for distnibution justify the payment If the directors act in good faith
they shall not incur any l:ability to the holders of shares confernng preferred rights for any loss they
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may suffer by the lawful payment of an intenm dividend on any shares having deferred or non-
preferred rights

Except as otherwise provided by these articles or the nights attached to shares, all dvidends
shall be declared and paid according to the amounts paid up {otherwise than in advance of
calls) on the shares on which the dividend is paid If any share 1s 1Issued on terms that it ranks
for dvidend as from a particular date, it shall rank for dividend accordingly In any other case,
dividends shall be apportioned and paid proportionately to the amounts paid up on the shares
during any portion or portions of the pericd in respect of which the dividend 1s paid For the
purpose of this article, an amount paid up on a share in advance of a call shall be treated, in
relation to any dividend declared after the payment but before the call, as not paid upon the
share

A general meeting declaring a dividend may, upon the recommendation of the directors, direct
that it shall be satisfied wholly or partly by the distribution of assets and, where any difficulty
anses n regard to the distribution, the directors may settle the same and in paricular may 1ssue
fractional certificates (or ignore fractions) and fix the value for distribution of any assets, and may
determine that cash shall be paid to any member upon the footing of the value so fixed n order to
adjust the rights of members, and may vest any assets In frustees

Any dividend or other money payable in respect of a share may be paid by cheque sent by post
to the registered address of the person entitied or, if two or more persons are the holders of the
share or are jointly entitled to it by reason of the death or bankruptey of the holder or otherwise by
operation of law, to the registered address of that one of those persons who 1s first named in
the register of members or to such person and to such address as the person or persons
entitled may in writing direct Every cheque shall be made payable to the order of the personor
persons entitled or to such other person as the person or persons entitled may in writing direct and
payment of the cheque shall be a good discharge to the Company Every such cheque or
warrant shall be sent at the risk of the person or persons entitled to the money represented
thereby Any joint holder or other person jointly entitled to a share as aforesaid may give
receipts for any dividend or other money payable in respect of the share Any such dividend or
other money may also be paid by any other method (including direct debit, bank transfer
and dividend warrant) which the directors consider appropnate

The Company may cease to send dividend warrants and cheques by post to any person or
persons entitled in any case where such warrants or cheques have been retumed undelivered or left
uncashed by such person or persons on at least two consecutive occasions

No dvidend or other money payable in respect of a share shall bear interest against the Company,
unless otherwse provided by the nghts attached to the share

Any dwvidend which has remained unclaimed for twelve years from the date when it became due for
payment shall, if the directors so resolve, be forferted and cease to reman owing by the Company

CAPITALISATION OF PROFITS AND RESERVES
The directors may with the authonty of an ordinary resolution of the Company

(a) subject as herenafter provided, resolve to capitalise any undwvided profits of the
Company not required for paying any preferential dividend (whether or not they are
avatlable for distribution) or any sum standing to the credit of any reserve or fund of the
Company which 1s available for distribution or standing to the credit of the Company's
share premium account or capital redemption reserve,

(b) appropriate the sum resolved to be capitalised to the members in proportion to the
nominal amounts of the shares (whether or not fully paid) held by them respectively
which would entitle them to participate in a distnbution of that sum if the shares were
fully paid and the sum were then distributable and were distnbuted by way of dividend
and apply such sum on their behalf either in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by them respectively, or in paying up in
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(d)

{f)

full unissued shares or debentures of the Company of a nominal amount equat to that
sum, and allot the shares or debentures credited as fully paid to those members or as
they may direct, inthose proportions, or partly in one way and partly in the other, but the
share premium account, the capital redemption reserve, and any profits which are not
available for distnbution may, for the purposes of this article, only be appled in paying
up unissued shares to be aliotted to members credited as fully paid,

resolve that any shares so allotted to any member in respect of a holding by him of any
partly paid shares shall so long as such shares remain partly paid rank for dividend only
to the extent that the latter shares rank for dividend,

make such provision by the 1ssue of fractional certificates {or by ignonng fractions) or by
payment in cash or otherwise as they determine in the case of shares or debentures
becoming distributable in fractions,

authonse any person to enter on behalf of all the members concerned into an agreement
with the Company providing for the allotment to them respectively, credited as fully
paid, of any further shares to which they are entitled upon such capitalisation, any
agreement made under such authority being binding on all such members, and
generally do all acts and things required to give effect to such resolution as aforesard

RECORD DATES

Notwithstanding any other provision of these articles, but without prejudice to any nghts
attached to any shares, the Company or the directors may fix a date as the record date by
reference to which a dividend will be declared or paid or a distnbution, allotment or Issue made,
and that date may be before, on or after the date on which the dividend, distribution, allotment or
1Issue 15 declared, paid or made

ACCOUNTS

No member (other than a director) shall have any right to inspect any accounting record or
other document of the Company unless he i1s authonised to do so by statute, by order of the court,
by the directors or by ordinary resolution of the Company

(M

(2)

Except as provided in paragraph 127(2) below, a printed copy of the directors and auditors’
reports accompanied by printed copies of the balance sheet and every document
required by the Act to be annexed to the balance sheet and of the profit and loss
account or income and expenditure account shall, not less than twenty-one clear days
before the annual general meeting before which they are to be laid, be delivered or
sent by post to every member and helder of debentures of the Company, and to the
auditors, but this article shall not require a copy of those documents to be sent to any
member or holder of debentures of whose address the Company 1s unaware or to more
than one of the joint holders of any shares or debentures If all or any of the shares In
or debentures of the Company are listed or dealt in on any stock exchange, there shall
at the same time be forwarded to the secretary of that stock exchange such number of
copies of each of those documents as may be required by the regulations of that stock
exchange

The Company may, in accordance with section 251 of the Act and any regulations
made under It, send a summary financial statement to any member instead of or In
addition to the documents referred to in paragraph 127(1) above, and where It does so
the statement shalt be delivered or sent by post to the member not less than twenty
one clear days before the annual general meeting before which those documents are to
be laid




128

129

130

131

132

133

134

135

136

137

NOTICES

Any notice to be given to or by any person pursuant to these articles shall be in writing, except
that a notice calling a meeting of the directors need not be in writing

The Company may give any notice, document or information to a member either personally or
by sending it by post in a prepaid envelope addressed to the member at tis registered address
or by leaving it at that address, or by electronic means, or by making such notice, document or
Information available on a website In the case of joint holders of a share, all notices shall be
given to the joint holder whose name stands first in the register of members in respect of the
jont holding and notice so given shall be sufficient notice to all the joint holders A member whose
registered address ts not within the United Kingdom and whao gives to the Company an address
within the United Kingdorn at which notices may be given to hm shall be entitled to have notices
given to him at that address, but otherwise no such member shall be entitled to receive any
notice from the Company

A member present either in person or by proxy, or in the case of a member which 1s a corporation
by a duly authonsed representative, at any meeting of the Company or of the holders of any
class of shares shall be deemed to have received notice of the meeting and, where requisite, of
the purposes for which 1t was called

Every person who becomes entitled to a share shall be bound by any notice in respect of that
share which, before his name 1s entered in the register of members, has been given to the
person from whom he denves his title, but this article does not apply to a notice given under
section 793 of the 2006 Act

Where, by reason of the suspension or curtailment of postal services within the United
Kingdom, the Company Is unable effectively to convene a general meeting by notice sent by
post, notice of the meeting shall be sufficiently given if given by advertisement in two ieading
national daily newspapers published in the United Kingdom In any such case, the Company
shall make such notice avallable on its website from the date of such advertisement until the
conclusion of the meeting or any adjournment thereof and shall send a copy of the notice to
members by post If at least seven clear days before the meeting the posting of notices to
addresses throughout the United Kingdom again becomes practicable

Any notice to be given by the Company to the members or any of them, the manner of giving
which 1s not provided for by these articles, shall be sufficiently given if given by advertisement in
at least one leading natonal daily newspaper published in the United Kingdom

Any offer, notice, decument or information which 1s sent, supplied or delivered by the Company
by electronic means shall be deemed to have been received by the intended recipient 24 hours
after it was transmitted and in proving such receipt it shall be sufficient to show that such
notice, document or information was properly addressed

Any notice, document or information which i1s sent or supplied by the Company by means of a
website shall be deemed to have been received when the matenal was first made available on
the website or, if later, when the recipient received (or 1s deemed to have recewed) notice of
the fact that the matenal was available on the website

Subject to these articles, the method or methods of delivery adopted by the Company on any
one occasion shall not in any way restrict the Company from using any alternative method or
methaods of delivery on a different occasion

A notice sent by post shall be deemed to have been given on the day following that on which
the envelope containing the notice was posted unless it was sent by second class post or there s
only one class of post in which case it shall be deemed to have been given on the day next but
one after it was posted Proof that the envelope was properly addressed, prepaid and posted
shall be conclusive evidence that notice was given A notice given by advertisement shall be
deemed to have been served on the day on which the advertisement appears




138 A notice may be given by the Company to the person entitled to a share in consequence of the
death or bankruptcy of amember or otherwise by operation of law by sending or delivering it in a
manner authorised by these articles for the giving of notice toa member addressed to that
person by name, or by the title of representative of the deceased or trustee of the bankrupt or
by any like description, at the address, If any, within the United Kingdom supplied for that
purpose by the person claiming to be so entitled Untl such an address has been supplied, a
notice may be given in any manner in which it might have been given ff the death or bankruptcy or
operation of law had not occurred

WINDING UP

139 If the Company 1s wound up, the hiquidator may, with the sanction of an exiraordinary resolution
and any other sanction required by law, divide among the members in specie the whole or any part
of the assets of the Company and may, for that purpose, value any assets and determine how
the division shall be carried out as between the members or different classes of members The
liquidator may, with the like sanction, vest the whole or any part of the assets in trustees upon
such trusts for the benefit of the members as he may with the like sanction determine, but no member
shall be compelled to accept any assets upon which there 1s a liability

INDEMNITY

140 Subject to the provisions of the Act, but without prejudice to any indemnity to which a director
may otherwise be entitled, every director or other officer or auditor of the Company shall be
indemnified out of the assets of the Company against any habilty, loss or expenditure incurred
by him in defending any proceedings, whether civil or criminal, which relate to anything done or
omitted to be done or alleged to have been done or amitted to be done by him as an officer or
auditor of the Company and in which judgement 1s given in his favour or in which he 1s
acquitted or incurred in connection with any application in which relief 1s granted to lim by the
court from liability in respect of any such act or omission or from Liabilty to pay any amount in
respect of shares acquired by a nominee of the Company

Subject to the provisions of the Act, every director of the Company shall be indemnified out of
the assets of the Company against any hability, loss or expenditure incurred by him in
connection with the Company's activities as trustee of an occupational pension scheme (as
defined in Section 235(6) of the 2006 Act)

Subject to the provisions of the Act, the directors may purchase and maintain insurance at the
expense of the Company for the benefit of any director or other officer or auditor of the
Company against any liability which may attach to tum or loss or expenditure which he may
incur In relation to anything done or alleged to have been done or omitted to be done as a
director, officer or auditor The directors may authorise directors of companies withun the Group
to purchase and maintain insurance at the expense of the Company for the benefit of any
director, other office or auditor of such company in respect of such habilty, loss or expenditure

Company Secretary




